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1 S| Financial
5 Group, Inc.

MERGER PROPOSED — YOUR VOTE ISVERY IMPORTANT

Dear S| Financial Group, Inc. Stockholder:

On December 11, 2018, S| Financial Group, Inc. (which we refer to as“ S| Financia”) entered into an Agreement and Plan of Merger
(which we refer to as the “ merger agreement”) with Berkshire Hills Bancorp, Inc. (which we refer to as “ Berkshire Hills Bancorp”). Under the
merger agreement, SI Financial will merge with and into Berkshire Hills Bancorp, with Berkshire Hills Bancorp as the surviving corporation, in a
transaction that we refer to as the “ merger”. Immediately following the merger, Sl Financia’s wholly-owned subsidiary, Savings I nstitute Bank
gndk'l'rust, will merge with and into Berkshire Hills Bancorp’s wholly-owned subsidiary, Berkshire Bank, with Berkshire Bank as the surviving

ank.

Under the terms of the merger agreement, each outstanding share of common stock, par value $0.01 per share, of Sl Financial (which we
refer to as“ Sl Financial common stock”) will be converted into the right to receive 0.48 shares (which we refer to as the “ merger
consideration”) of common stock, par value $0.01 per share of Berkshire Hills Bancorp (which we refer to as “ Berkshire Hills Bancorp common
stock™).

Shares of Berkshire Hills Bancorp common stock are listed on the New Y ork Stock Exchange under the symbol “ BHLB.” Shares of S
Financial common stock are listed on the Nasdag Global Market under the symbol “ SIFI.” Based on the closing price of Berkshire Hills Bancorp
common stock on the New Y ork Stock Exchange on December 11, 2018, the last trading day before public announcement of the merger, the
value of the per share merger consideration payable to holders of SI Financial common stock would be $15.02. Based on the closing price of
Berkshire Hills Bancorp common stock on the New Y ork Stock Exchange on February 19, 2019, the last practicable trading date before the date
of the attached proxy statement/prospectus, the value of the per share merger consideration payable to holders of SI Financial common stock
would be $14.68. Y ou should obtain current market quotations for both Berkshire Hills Bancorp common stock and Sl Financial
common stock. Based on the number of shares of Sl Financial common stock outstanding and the number of shares of Sl Financial common
stock issuable pursuant to outstanding Sl Financial stock options, in each case as of February 19, 2019, the total number of shares of Berkshire
Hills Bancorp common stock expected to be issued in connection with the merger is approximately 5,919,478. In addition, based on the number
of issued and outstanding shares of Berkshire Hills Bancorp common stock and S| Financial common stock on February 19, 2019, and based on
the exchange ratio of 0.48, holders of shares of Sl Financial common stock as of immediately prior to the closing of the merger will hold, in the
aggregate, approximately 11.5% of the issued and outstanding shares of Berkshire Hills Bancorp common stock immediately following the
closi ng)of the merger (without giving effect to any Berkshire Hills Bancorp common stock held by S| Financial’s stockholders prior to the
merger).

Although the number of shares of Berkshire Hills Bancorp common stock that holders of SI Financial common stock will be entitled to
receive is fixed, the market value of the merger consideration will fluctuate with the market price of Berkshire Hills Bancorp common stock and
will not be known at the time S| Financial stockholders vote on the merger. However, Sl Financial has the right to terminate the merger
agreement if, at any time during a five-day period commencing on the tenth day prior to closing, the average closing price of Berkshire Hills
Bancorp common stock over the 20 consecutive trading days prior to the tenth day prior to closing (i) is less than $24.99 and (ii) fails to meet
certain comparison thresholds relative to the Nasdaq Bank Index, as further described in the accompanying proxy statement/prospectus. If Sl
Financial elects to exercise this termination right, then Berkshire Hills Bancorp has the option to override the proposed termination by
increasing the exchange ratio to alevel that would eliminate the effects of either of the two requirements of this termination right.

Sl Financial is holding a special meeting for its stockholders to vote on the proposals necessary to complete the merger. The merger
cannot be completed unless a majority of the shares of common stock of S| Financial outstanding and entitled to vote at the special meeting vote
to approve the merger agreement. At the special meeting, SI Financial’ s stockholders will also be asked to vote on (i) the non-binding, advisory
proposal to approve the compensation that certain named executive officers of Sl Financial may receive that is based on or otherwise relates to
the merger and (ii) a proposal to approve the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxiesin
favor of the merger proposal. The special meeting of stockholders of Sl Financial will be held at Savings Institute Bank and Trust Company
Financial Center, 579 North Windham Road, North Windham, Connecticut 06256 on April 2, 2019 at 9:00 am., Eastern Time. S| Financial's
board of directors hasunanimously determined that the merger and the merger agreement arein the best interests of SI
Financial and its stockholders and unanimously recommends that you vote “FOR” the approval of the merger agreement and
“FOR” the other mattersto be considered at the special meeting.

Whether or not you plan to attend the special meeting, please take the time to vote by completing the enclosed proxy card and mailing it
in the enclosed envelope. To ensure your representation at the special meeting, please promptly complete sign, date and return the enclosed
proxy card in the enclosed postage-paid envelope or by submitting a proxy through the Internet or by telephone as described on the enclosed
instructions. If you hold your sharesin “ street name,” you should instruct your broker, bank or other nominee how to vote in accordance with
the voting instruction form you receive from your broker, bank or other nominee.

The accompanying document is being delivered to Sl Financial stockholders as Berkshire Hills Bancorp’s prospectus for its offering of
Berkshire Hills Bancorp common stock in connection with the merger, and as a proxy statement for the solicitation of proxies from S| Financial
stockholders to vote for the approval of the merger agreement.

This proxy statement/prospectus provides you with detailed information about the proposed merger. It also contains or references
information about Berkshire Hills Bancorp and Sl Financial and related matters. Y ou are encouraged to read this document carefully. In
particular, you should read the “ Risk Factors” section beginning on page 14 for a discussion of certain risks you should consider
in evaluating the proposed merger and how it will affect you.

Voting procedures are described in this proxy statement/prospectus. Your voteisimportant and | urgeyou to cast it

promptly.

Sincerely,
/s Rheo A. Brouillard

Rheo A. Brouillard
President and Chief Executive Officer



Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the
merger or the securitiesto beissued in the merger or determined if this proxy statement/prospectusis accurate or adequate.
Any representation to the contrary is a criminal offense.

The securitiesto beissued in the merger are not savings or deposit accounts or other obligations of any bank or non-bank
subsidiary of either Berkshire Hills Bancorp or Sl Financial, and they are not insured by the Federal Deposit I nsurance
Corporation or any other governmental agency.

This proxy statement/prospectus is dated February 25, 2019, and is first being mailed to Sl Financia stockholders on or about February 26,
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ADDITIONAL INFORMATION

This proxy statement/prospectusincorporates by reference important business and financial information
about Berkshire Hills Bancorp and Sl Financial from documents that Berkshire Hillsand Sl Financial have
previously filed with the Securities and Exchange Commission (which we refer to asthe “ SEC”) that are not
included in or delivered with the proxy statement/prospectus. Y ou can obtain any of the documents filed with or
furnished to the SEC by Berkshire Hills Bancorp or Sl Financial at no cost from the SEC' s website at www.sec.gov.
Y ou will also be able to obtain these documents, free of charge, from Berkshire Hills Bancorp at
www.ir.berkshirebank.com or from S| Financia at www.mysifi.com. These documents are also available without
charge to you upon written or oral request to the applicable company’s principal executive offices. The respective
addresses and telephone numbers of such principal executive offices are listed below:

Berkshire Hills Bancorp, Inc. Sl Financia Group, Inc.

60 State Street 803 Main Street

Boston, M assachusetts 02109 Willimantic, Connecticut 06226
Attention: Investor Relations Manager Attention: Investor Relations
(800) 773-5601, ext. 13373 (860) 456-6514

To obtain timely delivery of these documents, you must request them no later than March 26, 2019 in order
to receivethem before Sl Financial’s special meeting of stockholders.

For amore detailed description of the information incorporated by reference into the proxy
statement/prospectus and how you may obtain it, see the section entitled “Where Y ou can Find More
Information.”

You should rely only on the information contained in, or incor porated by referenceinto, the proxy
statement/pr ospectus. No one has been authorized to provide you with information that is different from
that contained in, or incorporated by referenceinto, the proxy statement/prospectus. The proxy
statement/prospectusisdated February 25, 2019, and you should assumethat theinformation in the proxy
statement/prospectusisaccur ate only as of such date unlessinformation specifically indicatesthat another date

applies.
The proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any

securities, or the solicitation of a proxy, in any jurisdiction in which or from any person to whom it isunlawful to
make any such offer or solicitation in such jurisdiction.
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SI FINANCIAL GROUP, INC.
803 MAIN STREET
WILLIMANTIC, CONNECTICUT 06226

NOTICE OF THE SPECIAL MEETING OF STOCKHOLDERS
TO BEHELD ON APRIL 2, 2019

NOTICE ISHEREBY GIVEN that a special meeting of the stockholders (which we refer to asthe * special
meeting”) of Sl Financial Group, Inc. (which werefer to as“ Sl Financia”) will be held on April 2, 2019 at 9:00 am.,
Eastern Time, at Savings Institute Bank and Trust Company Financial Center, 579 North Windham Road, North
Windham, Connecticut 06256, for the following purposes:

1. Toconsider and vote upon a proposal to approve the Agreement and Plan of Merger, dated as of
December 11, 2018 (which werefer to as the “merger agreement”), by and between Berkshire Hills
Bancorp, Inc. and Sl Financial and the transactions contemplated thereby, in (which proposal we refer to
as the “merger proposa”);

2. Toconsider and vote upon an advisory, non-binding proposal to approve compensation payableto the
named executive officers of Sl Financial in connection with the merger (which proposal we refer to asthe
“merger-related compensation proposal”); and

3. Toapprove one or more adjournments of the special meeting if necessary or appropriate to solicit
additional proxiesif there are not sufficient votes to approve the merger proposal (which proposal we
refer to as the “ adjournment proposal”).

The merger is described in more detail in this proxy statement/prospectus, which you should read carefully in
itsentirety before voting. A copy of the merger agreement is attached as Appendix A to this proxy
statement/prospectus. Only S| Financial stockholders of record as of the close of business on February 19, 2019,
are entitled to notice of and to vote at the special meeting or any adjournments or postponements of the special
meeting.

The affirmative vote of the holders of amajority of the outstanding shares of S| Financial common stock is
required to approve the merger proposal. The affirmative vote of the holders of at |east a majority of the votes cast
at the special meeting is required to approve each of the merger-related compensation proposal and the
adjournment proposal .

Sl Financial’sboard of directorsunanimously recommendsthat you vote“ FOR” the merger proposal,
“FOR” the merger-related compensation proposal, and “ FOR” the adjournment proposal.

Toensureyour representation at the special meeting, please follow the voting procedures described in the
accompanying proxy statement/prospectus and on the enclosed proxy card. Thiswill not prevent you from voting
in person, but it will help to secure aquorum and allow your sharesto be voted should anything prevent your
attendance in person. Y our proxy may be revoked at any time beforeit is voted by following the instructions
provided in the proxy statement/prospectus.

BY ORDER OF THE BOARD OF DIRECTORS

/s Rheo A. Brouillard

Rheo A. Brouillard
President and Chief Executive Officer

Willimantic, Connecticut
February 26, 2019
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YOUR VOTE ISIMPORTANT!

WHETHER OR NOT YOU EXPECT TO ATTEND THE SPECIAL MEETING IN PERSON, PLEASE
SUBMIT YOUR PROXY ASPROMPTLY ASPOSSIBLE BY COMPLETING, SIGNING AND DATING THE
ENCLOSED PROXY CARD AND RETURNING IT IN THE POSTAGE-PAID ENVEL OPE PROVIDED. If your
shares are held in the name of abank, broker or other nominee, please follow the instructions on the voting
instruction card furnished to you by such record holder.

If you have any questions concerning the merger or other matters to be considered at the special meeting,
would like additional copies of this proxy statement/prospectus or need help voting your shares, please contact Sl
Financia’s proxy solicitor:

Morrow Sodali LLC
470 West Avenue
Stamford, Connecticut 06902
Telephone (toll-free): (800) 662-5200
Banks and brokers may call collect: (203) 658-9400

PLEASE DO NOT SEND STOCK CERTIFICATESWITH THE PROXY CARD. YOU WILL BE SENT
SEPARATE INSTRUCTIONS REGARDING THE SURRENDER OF YOUR STOCK CERTIFICATES.
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QUESTIONSAND ANSWERSABOUT THE MERGER AND THE SPECIAL MEETING

The following are answer s to certain questions that you may have regarding the merger and the special

meeting. We urge you to read carefully the remainder of this proxy statement/prospectus because the
information in this section may not provide all the information that might be important to you in determining
how to vote. Additional important information is also contained in the appendices to, and the documents
incorporated by referencein, this proxy statement/prospectus.

Q:
A.

WHY AM | RECEIVING THISDOCUMENT?

Berkshire Hills Bancorp, Inc. (which we refer to as “ Berkshire Hills Bancorp”) and Sl Financial Group, Inc.
(whichwerefer to as“ Sl Financid”) have agreed to combine under the terms of an Agreement and Plan of
Merger dated as of December 11, 2018 (which we refer to asthe “ merger agreement”), that is described in this
proxy statement/prospectus. A copy of the merger agreement is attached to this proxy statement/prospectus
as Appendix A. In order to complete the merger of Sl Financial with and into Berkshire Hills Bancorp (which
we refer to asthe “merger”), the stockholders of SI Financial must vote to approve the merger agreement. Sl
Financial will hold a special meeting of its stockholders to obtain these approvals. This proxy
statement/prospectus contains important information about the merger, the merger agreement, the special
meeting of Sl Financial stockholders, and other related matters, and you should read it carefully.

The merger cannot be completed unless SI Financial stockholders vote to approve the merger agreement.
With this proxy statement/prospectus, Sl Financial’s board of directorsis soliciting proxies from S| Financial
stockholders to obtain this approval at the special meeting discussed bel ow.

WHAT WILL Sl FINANCIAL STOCKHOLDERSRECEIVE IN THE MERGER?

If the merger proposal is approved and the merger is subsequently completed, Sl Financial stockholderswill
receive 0.48 shares of Berkshire Hills Bancorp common stock for each share of Sl Financial common stock
held immediately prior to the merger. Berkshire Hills Bancorp will not issue any fractional shares of Berkshire
Hills Bancorp common stock in the merger. Sl Financial stockholders who would otherwise be entitled to a
fractional share of Berkshire Hills Bancorp common stock upon the completion of the merger will instead
receive an amount in cash equal to the product of (i) the fraction of a share of Berkshire Hills Bancorp
common stock to which a Sl Financial stockholder would otherwise be entitled multiplied by (ii) the average
of the daily closing sale prices of Berkshire Hills Bancorp common stock as reported on the New Y ork Stock
Exchange for the ten consecutive trading days ending on the third business day prior to the closing date of
the merger.

HOW WILL THE MERGER AFFECT SI FINANCIAL STOCK OPTIONS?

At the effective time of the merger, all outstanding and unexercised options to purchase Sl Financial common
stock will fully vest and be converted into options to purchase a number of shares of Berkshire Hills Bancorp
common stock (rounded down to the nearest whole share) determined by multiplying (i) the number of shares
of Sl Financial common stock subject to such Sl Financial stock option immediately prior to the effective time
by (ii) 0.48; and the exercise price per share of the new option will be equal to the quotient obtained by
dividing (a) the per share exercise price for the shares of SI Financial common stock subject to such Sl
Financial option by (b) 0.48 (rounded up to the nearest whole cent).

WILL THE VALUE OF THE MERGER CONSIDERATION CHANGE BETWEEN THE DATE OF THIS
PROXY STATEMENT/PROSPECTUSAND THE TIME THAT THE MERGER ISCOMPLETED?

Y es. Although the exchangeratio isfixed, the value of the merger consideration will fluctuate between the
date of this proxy statement/prospectus and the completion of the merger based on the market value of
Berkshire Hills Bancorp common stock. Any change in the market price of Berkshire Hills Bancorp common
stock after the date of this proxy statement/prospectus will change the value of the merger consideration that
Sl Financial stockholderswill receive.
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WHAT WILL HAPPEN TO Sl FINANCIAL ASA RESULT OF THE MERGER?

If the merger is completed, Sl Financial will merge with and into Berkshire Hills Bancorp, and Sl Financia's
separate corporate existence will cease to exist. Immediately following the merger, Savings I nstitute Bank and
Trust Company, a Connecticut savings bank and wholly owned subsidiary of Sl Financial (which we refer to
as “Savings Institute Bank and Trust”), will merge with and into Berkshire Bank, a M assachusetts trust
company and wholly owned subsidiary of Berkshire Hills Bancorp, with Berkshire Bank being the surviving
bank, in atransaction we refer to asthe “bank merger”).

WHEN WILL THE MERGER BE COMPLETED?

We expect the merger will be completed when all of the conditions to completion contained in the merger
agreement are satisfied or waived, including the receipt of required regulatory approvals and the approval of
the merger agreement by Sl Financial stockholders at the special meeting. We currently expect to complete
the merger in the second quarter of 2019. However, because fulfillment of some of the conditions to
completion of the merger, such asthe receipt of required regulatory approvals, is not entirely within our
control, we cannot predict the actual timing of the completion of the merger.

WHAT HAPPENS IF THE MERGER ISNOT COMPLETED?

If the merger is not completed, S| Financial stockholderswill not receive any consideration for their shares of
common stock in connection with the merger. Instead, Sl Financial will remain an independent company and
its common stock will continue to be listed and traded on the Nasdaq Global Market. Under specified
circumstances, Sl Financial may be required to pay to Berkshire Hills Bancorp afee with respect to the
termination of the merger agreement. For more information, please review the sections entitled “ Terminating
the Merger Agreement” and “ Termination Fee” beginning on pages 82 and 83.

WHERE CAN | FIND MORE INFORMATION ABOUT BERKSHIRE HILLSBANCORP AND Sl
FINANCIAL?

Y ou can find more information about Berkshire Hills Bancorp and Sl Financial from the various sources
described under the section entitled “Where Y ou Can Find More Information” at the end of this proxy
statement/prospectus.

WHEN AND WHERE ISTHE SPECIAL MEETING?

Sl Financial will hold a special meeting of its stockholders on April 2, 2019, at 9:00 am., Eastern Time, at
Savings I nstitute Bank and Trust Company Financial Center, 579 North Windham Road, North Windham,
Connecticut 06256.

WHO CAN VOTE AT THE SPECIAL MEETING?

Holders of record of SI Financial common stock at the close of business on February 19, 2019, the record date
for the special meeting, are entitled to vote at the special meeting.

HOW MANY VOTESMUST BE REPRESENTED IN PERSON OR BY PROXY AT THE SI FINANCIAL
SPECIAL MEETING TO HAVE A QUORUM?

The holders of amajority of all of the shares of S| Financial common stock entitled to vote at the special
meeting, present in person or represented by proxy, will constitute a quorum at the special meeting.

WHAT MATTERSARE SI FINANCIAL STOCKHOLDERSBEING ASKED TO APPROVE AT THE
SPECIAL MEETING?

S| Financial stockholders are being asked to vote on the following:

* A proposal to approve the merger agreement, a copy of which is attached as Appendix A, and the
transactions contempl ated thereby, which we refer to as the “merger proposal”;
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* A proposal to approve, on an advisory, non-binding basis, compensation payabl e to the named
executive officers of Sl Financial in connection with the merger, which we refer to asthe merger-
related compensation proposal; and

* A proposal to approve one or more adjournments of the special meeting if necessary or appropriate
to solicit additional proxiesif there are not sufficient votes to approve the merger proposal, which
we refer to as the “ adjournment proposal.”

WHAT VOTE BY SI FINANCIAL STOCKHOLDERSISREQUIRED TO APPROVE THE SPECIAL
MEETING PROPOSALS?

Merger Proposal: Approval of the merger proposal requires the affirmative vote of amajority of the
outstanding shares of Sl Financial common stock entitled to vote on the merger agreement. Abstentions and
broker non-votes will have the same effect as a vote against the merger proposal.

Merger-Related Compensation Proposal and Adjournment Proposal: Approval of the merger-related
compensation proposal and the adjournment proposal each requires the affirmative vote of amajority of the
votes cast on the proposal. Abstentions and broker non-votes will not affect whether either proposal is
approved.

As of the record date for the special meeting, directors and senior executive officers of Sl Financial, together
with their affiliates, had sole or shared voting power over approximately 3.3% of the SI Financial common
stock outstanding and entitled to vote at the special meeting. Pursuant to the terms of the merger agreement,
each of the directors and certain of the senior executive officers of SI Financial have entered into voting
agreements with Berkshire Hills Bancorp pursuant to which they have agreed to vote an aggregate of 351,882
shares of S| Financial common stock in favor of the merger proposal at the special meeting.

HOW MAY THE Sl FINANCIAL STOCKHOLDERSVOTE THEIR SHARESFOR THE SPECIAL
MEETING PROPOSALS PRESENTED IN THIS PROXY STATEMENT/PROSPECTUS?

Sl Financial stockholders may vote by completing, signing, dating and returning the proxy card in the
enclosed prepaid return envelope, or by following the telephone or Internet voting instructions on the proxy
card as soon as possible, or by attending the special meeting and voting in person. Thiswill enable your
sharesto be represented and voted at the special meeting. If your stock isheld in “street name,” you will
receiveinstructions from your broker, bank or other nominee that you must follow to have your shares voted.
Y our broker, bank or other nominee may allow you to deliver your voting instructions viathe telephone or
the Internet. Please review the proxy card or instruction form provided by your broker, bank or other nominee
that accompanies this proxy statement/prospectus.

WILL A BROKER OR BANK HOLDING SHARESIN “ STREET NAME” FOR A SI FINANCIAL
STOCKHOLDER AUTOMATICALLY VOTE THOSE SHARESFOR THE STOCKHOLDER AT THE
SPECIAL MEETING?

No. A broker or bank WILL NOT be able to vote your shares with respect to the merger proposal without
first receiving instructions from you on how to vote. If your shares are held in “ street name,” you will receive
separate voting instructions with your proxy materials. It isimportant that you provide timely instruction to
your broker or bank to ensure that all shares of Sl Financial common stock that you own are voted at the
special meeting. Thefailure of aSl Financial stockholder whose shares of S| Financial common stock are held
in“street name” to give voting instructions to the broker or bank will have the same effect asavote
“AGAINST” the merger proposal.

IF1 AM A PARTICIPANT IN SI FINANCIAL'SESOP OR S| FINANCIAL'S401(K) PLAN, HOW WILL
SHARES OWNED THROUGH SUCH PLANSBE VOTED?

If you participate in the Savings Institute Bank and Trust Company Employee Stock Ownership Plan (which

werefer to asthe “ Savings I nstitute ESOP”) or if you hold shares of S| Financial common stock through the
Savings I nstitute Bank and Trust Company Profit Sharing and 401(k) Plan (which we refer to asthe “ Savings
Institute 401(k) Plan™), you will receive avoting instruction card for each
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plan that reflects all sharesyou may direct the trustees to vote on your behalf under the plans. Under the
terms of the Savings I nstitute ESOP, the Savings I nstitute ESOP trustee votes all allocated shares of Sl
Financial common stock held by the Savings Institute ESOP as directed by the plan participants. The Savings
Institute ESOP trustee, subject to the exercise of itsfiduciary duties, will vote all unallocated shares of Sl
Financial common stock held by the Savings Institute ESOP and all ocated shares for which no voting
instructions are received in the same proportion as shares for which it has received timely voting
instructions.

Under the terms of the Savings Institute 401(k) Plan, a participant is entitled to direct the trustee how to vote
the shares of Sl Financial common stock held in the S| Financial Stock Fund and credited to his or her
Savings Institute 401(k) Plan account. The trustee will vote all shares for which no directions are given or for
which instructions were not timely received in the same proportion as shares for which the trustee received
voting instructions.

WILL SI FINANCIAL STOCKHOLDERSBE ABLE TO VOTE THEIR SHARESAT THE SPECIAL
MEETING IN PERSON?

Y es. Submitting a proxy will not affect the right of any stockholder to vote in person at the special meeting. If
you hold your sharesin “street name” and wish to attend the special meeting, you must ask your broker or
bank how to vote those sharesin person at the special meeting.

MAY A S| FINANCIAL STOCKHOLDER CHANGE OR REVOKE HISORHER VOTE AFTER
SUBMITTING A PROXY?

Yes. If you have not voted through your broker, you can change your vote by:

«  providing written notice of revocation to Laurie L. Gervais, Corporate Secretary, Sl Financial Group,
Inc., which must be provided by the time the special meeting begins;

+  submitting anew proxy card (any earlier proxieswill be revoked automatically); or

+  attending the special meeting and voting in person. Any earlier proxy will be revoked. However,
simply attending the special meeting without voting will not revoke your proxy.

If you have instructed a broker to vote your shares, you must follow your broker’s directions to change your
vote.

WHAT SHOULD A S| FINANCIAL STOCKHOLDER DO IF HE OR SHE RECEIVESMORE THAN ONE
SET OF VOTING MATERIALS?

AsaSl Financial stockholder, you may receive more than one set of voting materials, including multiple
copies of this proxy statement/prospectus and multiple proxy cards or voting instruction cards. For example,
if you hold your Sl Financial sharesin more than one brokerage account, you will receive a separate voting
instruction card for each brokerage account in which you hold Sl Financial shares. In addition, if you are a
holder of record and your Sl Financial shares are registered in more than one name, you will receive more
than one proxy card. Please complete, sign, date and return each proxy card and voting instruction card that
you receive or otherwise follow the voting instructions set forth in this proxy statement/prospectusin the
section entitled “ Special Meeting of Sl Financial Stockholders.”

DO SI FINANCIAL STOCKHOLDERSHAVE DISSENTERS OR APPRAISAL RIGHTS?

No. Under the Maryland General Corporation Law (the“MGCL") and the articles of incorporation of Sl
Financial, Sl Financial stockholders do not have appraisal rights in connection with the merger.

WHAT DOES S| FINANCIAL'SBOARD OF DIRECTORSRECOMMEND WITH RESPECT TO THE
THREE PROPOSALS?

S| Financia’ s board of directors unanimously (i) determined that the merger agreement and the merger arein
the best interests of Sl Financial and its stockholders, (ii) approved the merger agreement and recommended
that the SI Financial stockholders approve the merger agreement, and (iii) directed
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that the merger agreement be submitted for consideration by the Sl Financial stockholders. Accordingly, the
Sl Financial board of directors unanimously recommendsthat Sl Financial stockholdersvote” FOR” the
merger proposal, “ FOR” the merger-related compensation proposal and “FOR” the adjournment proposal.

WHAT ARE THE TAX CONSEQUENCES OF THE MERGER TO Sl FINANCIAL STOCKHOLDERS?

It isacondition to the completion of the merger that Berkshire Hills Bancorp and S| Financial receive written
opinions from their respective counsel to the effect that the merger will be treated as a“ reorganization”
within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended, which we refer to as
the “Internal Revenue Code.” Subject to the limitations and qualifications described in the section entitled
“The Merger — Material U.S. Federal Income Tax Conseguences of the Merger,” if you are a United States
holder of SI Financial common stock, generally you will not recognize any gain or loss with respect to the
exchange of shares of Sl Financial common stock for shares of Berkshire Hills Bancorp common stock in the
merger. However, Sl Financial stockholders generally will recognize gain or loss with respect to cash received
in lieu of fractional shares of Berkshire Hills Bancorp common stock that the SI Financial stockholders would
otherwise be entitled to receive.

Y ou should read “ The Merger — Material U.S. Federal Income Tax Consequences of the Merger” beginning
on page 60 of this proxy statement/prospectus for more information about the United States federal income
tax consequences of the merger. Tax matters can be complicated and the tax consequences of the merger to
you will depend on your particular tax situation. Y ou should consult your tax advisor to deter mine the tax
consequences of the merger to you.

ARE THERE RISKSINVOLVED IN UNDERTAKING THE MERGER?

Yes. You should read and carefully consider the risk factors set forth in the section of this proxy
statement/prospectus entitled “ Risk Factors’ beginning on page 14.

WHY ARE S| FINANCIAL STOCKHOLDERSBEING ASKED TO APPROVE, ON AN ADVISORY, NON-
BINDING BASIS, CERTAIN MERGER-RELATED EXECUTIVE COMPENSATION?

U.S. federal securitieslawsrequire Sl Financial to seek an advisory, non-binding vote with respect to certain
payments that may be made to Sl Financial’s named executive officers in connection with the merger.

WHAT WILL HAPPEN IF SI FINANCIAL STOCKHOLDERS DO NOT APPROVE THE MERGER-
RELATED COMPENSATION PROPOSAL AT THE SPECIAL MEETING?

The vote with respect to the merger-related compensation proposal is an advisory vote and will not be
binding on SI Financial. Therefore, if the merger proposal is approved by Sl Financial’s stockholders, the
merger-related compensation may still be paid to the Sl Financial named executive officersif and to the extent
required or allowed under applicablelaw evenif SI Financial’s stockholders do not approve the merger-
related compensation proposal.

WILL THE MERGER-RELATED COMPENSATION BE PAID IF THE MERGER ISNOT
CONSUMMATED?

No. Payment of the merger-related compensation is contingent upon the consummation of the merger.
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SHOULD Sl FINANCIAL STOCKHOLDERS SEND IN THEIR STOCK CERTIFICATESNOW?

No. Sl Financial stockholders SHOULD NOT send in any stock certificates now. If the merger is approved,
transmittal materials, with instructions for their completion, will be provided to Sl Financial stockholders
under separate cover and the stock certificates should be sent at that time.

WHAT SHOULD | DO IFI HOLD MY SHARES OF S| FINANCIAL COMMON STOCK IN BOOK-ENTRY
FORM?

Y ou are not required to take any special additional actionsif your shares of Sl Financial common stock are
held in book-entry form. Promptly following the completion of the merger, shares of Sl Financial common
stock held in book-entry form automatically will be exchanged for shares of Berkshire Hills Bancorp common
stock in book-entry form and cash to be paid in exchange for fractional shares, if any.

WHAT HAPPENSIF | SELL MY SHARES OF S| FINANCIAL COMMON STOCK BEFORE THE SPECIAL
MEETING?

The record date for SI Financial stockholders entitled to vote at the special meeting is earlier than both the
date of the special meeting and the completion of the merger. If you transfer your shares of S| Financial
common stock after the record date but before the special meeting, you will, unless special arrangements are
made, retain your right to vote at the special meeting but will transfer the right to receive the merger
consideration to the person to whom you transfer your shares.

WHAT DO Sl FINANCIAL STOCKHOLDERSNEED TO DO NOW?

After carefully reading and considering the information contained in this proxy statement/prospectus, we are
requesting you vote by mail, by telephone, by Internet or by attending the special meeting and voting in
person. If you choose to vote by mail, you should complete, sign, date and promptly return the enclosed
proxy card. The proxy card will instruct the persons named on the proxy card to vote your S| Financial shares
at the special meeting as you direct. If you sign and send in a proxy card and do not indicate how you wish
to vote, your proxy will be voted “FOR” each of the special meeting proposals. Alternatively, you can follow
the telephone or Internet voting instructions on your proxy card.

WHO CAN HELP ANSWER MY QUESTIONS?

If you have any questions about the merger or the special meeting, or if you need additional copies of this
proxy statement/prospectus or the enclosed proxy card, you should contact Sl Financial’s proxy solicitor,
Morrow Sodali LLC, at (800) 662-5200 (for stockholders) or (203) 658-9400 (for banks and brokers).
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SUMMARY

This summary highlights selected information in this proxy statement/prospectus and may not contain all
of the information important to you. To understand the merger more fully, you should read this entire document
carefully, including the documents attached to this proxy statement/prospectus and the other documentsto
which this proxy statement/prospectus refers. For more information, see “ Where You Can Find More
Information,” beginning on page 96. Each item in this summary refers to the page of this proxy statement/
prospectus on which that subject is discussed in more detail.

The Companies

BerkshireHillsBancorp, Inc.
60 State Street

Boston, Massachusetts 02109
(800) 773-5601, ext. 13373

Berkshire Hills Bancorp, a Delaware corporation, is a bank holding company headquartered in Boston,
M assachusetts that was incorporated and commenced operationsin 2000. Berkshire Hills Bancorp’s common
stock islisted onthe New Y ork Stock Exchange under the symbol “BHLB.” Berkshire Hills Bancorp conductsits
operations primarily through Berkshire Bank, a Massachusetts trust company with 115 full service branch offices
in Massachusetts, Connecticut, New Y ork, Vermont, New Jersey and Pennsylvania. Berkshire Bank provides
personal and business banking, insurance, and wealth management services. Berkshire Hills Bancorp is also the
holding company for Berkshire Insurance Group, an insurance agency in Western Massachusetts. At
September 30, 2018, Berkshire Hills Bancorp had total assets of $12.0 hillion, total deposits of $8.8 billion and total
stockholders' equity of $1.5 billion.

Sl Financial Group, Inc.

803 Main Street

Willimantic, Connecticut 06226
(860) 456-6514

Sl Financial, aMaryland corporation, is abank holding company headquartered in Willimantic, Connecticut.
Sl Financia’s common stock is quoted on the Nasdag Global Market under the symbol “SIFI.” S| Financia
conducts its operations primarily through Savings Institute Bank and Trust, a Connecticut savings bank that
offers products and services to meet the financial needs of its customers through its twenty-three branch offices
in eastern Connecticut and Rhode Island. At September 30, 2018, Sl Financial had total assetsof $1.6 hillion, total
deposits of $1.3 billion and total stockholders’ equity of $170.0 million.

Special Meseting of Sl Financial Stockholders;, Required Vote (page 33)

A specia meeting of Sl Financial stockholdersis scheduled to be held on April 2, 2019 at 9:00 am., Eastern
Time, at Savings Institute Bank and Trust Company Financial Center, 579 North Windham Road, North Windham,
Connecticut 06256. At the special meeting, you will be asked to vote on a proposal to approve the merger
agreement between Sl Financial and Berkshire Hills Bancorp. Y ou will aso be asked to vote on an advisory, non-
binding proposal to approve the merger-related compensation. Y ou may also be asked to vote to adjourn the
special meeting if necessary or appropriate to solicit additional proxiesif there are not sufficient votesto approve
the merger agreement.

Only Sl Financial stockholders of record as of the close of business on February 19, 2019 are entitled to
notice of, and to vote at, the special meeting and any adjournments or postponements of the special meeting.

Approval of the merger proposal requires the affirmative vote of amajority of the outstanding shares of Sl
Financial common stock entitled to vote on the merger agreement. Abstentions and broker non-votes will have the
same effect as a vote against the merger proposal.

Approval of the merger-related compensation proposal requires the affirmative vote of amajority of the votes
cast on the proposal. Abstentions and broker non-votes will not affect whether the proposal is approved.
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Approval of the proposal to adjourn the special meeting reguires the affirmative vote of amajority of the
votes cast on the proposal. Abstentions and broker non-votes will not affect whether the proposal is approved.

As of therecord date, there were 12,059,785 shares of Sl Financial common stock outstanding and entitled to
vote. The directors and senior executive officers of Sl Financial, as a group, had sole or shared voting power over
approximately 395,977 shares of S| Financial common stock, representing approximately 3.3% of the outstanding
shares of S| Financial common stock as of the record date. Each of the directors and certain senior executive
officers of Sl Financial have agreed to vote an aggregate of 351,882 shares of Sl Financial common stock in favor
of the merger proposal at the special meeting.

TheMerger and the Merger Agreement (pages 38 and 71)

Berkshire Hills Bancorp's acquisition of Sl Financial is governed by the merger agreement. The merger
agreement providesthat if all of the conditions to the merger contained in the merger agreement are satisfied or
waived, Sl Financia will be merged with and into Berkshire Hills Bancorp, with Berkshire Hills Bancorp asthe
surviving entity. We encourage you to read the merger agreement, which isincluded as Appendix A to this proxy
statement/pr ospectus.

IntheMerger, Sl Financial Stockholders Will Receive Shar es of Berkshire HillsBancorp Common Stock
(page 71)

Under the merger agreement, each outstanding share of Sl Financial common stock will be exchanged for 0.48
shares (which we refer to asthe “ exchange ratio”) of Berkshire Hills Bancorp common stock, plus a cash payment
for any fractional sharesin an amount equal to the product of (i) the fraction of ashare of Berkshire Hills Bancorp
common stock to which a Sl Financial stockholder otherwise would be entitled multiplied by (ii) the average of the
daily closing sales prices of Berkshire Hills Bancorp common stock as reported on the New Y ork Stock Exchange
for the ten consecutive trading days ending on the third business day prior to the closing date of the merger.

Treatment of Sl Financial Stock Options (page 71)

At the effective time of the merger, each Sl Financial stock option, whether vested or unvested, outstanding
and unexercised immediately prior to the effective time, will fully vest and be converted into an option to purchase
anumber of shares of Berkshire Hills Bancorp common stock (rounded down to the nearest whol e share)
determined by multiplying (i) the number of shares of SI Financial common stock subject to such S| Financial
stock option immediately prior to the effective time by (ii) 0.48; and the exercise price per share of the new option
will be equal to the quotient obtained by dividing (a) the per share exercise price for the shares of S| Financial
common stock subject to such Sl Financial option by (b) 0.48 (rounded up to the nearest whol e cent).

Comparative Market Prices

The following table shows the closing price per share of Berkshire Hills Bancorp common stock and Sl
Financial common stock on December 11, 2018, which isthe last day on which shares of Berkshire Hills Bancorp
common stock traded preceding the public announcement of the merger, and on February 19, 2019, the most recent
practicable date prior to the mailing of this proxy statement/prospectus. The table also shows the implied value of
the merger consideration, which was computed by multiplying the price of ashare of Berkshire Hills Bancorp
common stock by the exchange ratio of 0.48. See “the Merger — Consideration to be Received in the Merger” on

page 71.

Berkshire Hills S| Financial Implied Value of
Bancorp Common Common Merger
Stock Stock Consideration
December 11, 2018 $31.29 $13.03 $15.02
February 19, 2019 $30.59 $14.42 $14.68

Recommendation of SI Financial Board of Directors (page 43)

The SI Financia board of directors has unanimously approved the merger agreement. The Sl Financial board
believes that the merger agreement and the merger are in the best interests of S| Financial




TABLE OF CONTENTS

and its stockholders, and therefore unanimously recommendsthat Sl Financial stockholdersvote“ FOR” the
merger proposal. In reaching thisdecision, Sl Financial’s board of directors considered avariety of factors, which
are described in the section captioned “The Merger — S| Financia’s Reasons for the Merger and
Recommendation of the SI Financial Board of Directors’ beginning on page 43.

In addition, the Sl Financial board of directors unanimously recommendsthat SI Financial stockholdersvote
“FOR” the merger-related compensation proposal and “ FOR” the adjournment proposal.

Opinion of SI Financial’s Financial Advisor (page 46)

In connection with the merger, Sl Financia’s financial advisor, Keefe, Bruyette & Woods, Inc. (“KBW”),
delivered awritten opinion, dated December 11, 2018, to the S| Financial board of directors asto the fairness, from
afinancial point of view and as of the date of the opinion, to the holders of SI Financial common stock of the
exchange ratio in the proposed merger. The full text of the opinion, which describes the procedures followed,
assumptions made, matters considered, and qualifications and limitations on the review undertaken by KBW in
preparing the opinion, is attached as Appendix B to this proxy statement/prospectus. The opinion wasfor the
information of, and was directed to, the Sl Financial board (in its capacity as such) in connection with its
consider ation of thefinancial terms of the merger. The opinion does not addr essthe under lying business
decision of S| Financial to engagein the merger or enter into the merger agreement or constitutea
recommendation to the Sl Financial board of directorsin connection with the merger, and it does not constitutea
recommendation to any holder of SI Financial common stock asto how to vote or act in connection with the
merger or any other matter.

Interestsof SI Financial’s Directorsand Executive Officersin the Merger that are Different From Yours

(page 64)

In considering the recommendations of the Sl Financial board of directors, Sl Financial stockholders should
be aware that Sl Financia’s directors and executive officers have interests in the merger that may be different from,
or in addition to, the interests of SI Financial stockholders generally. The Sl Financial board of directors was aware
of these interests and considered them, among other matters, in approving the merger agreement and the
transactions contemplated by the merger agreement and in determining to recommend to the S| Financial
stockholders that they vote to approve the merger proposal. These interestsinclude:

+ Attheeffectivetime, each Sl Financial stock option, whether vested or unvested, outstanding and
unexercised immediately prior to the effective time, will fully vest and be converted into an option to
purchase a number of shares of Berkshire Hills Bancorp common stock (rounded down to the nearest
whole share) determined by multiplying (i) the number of shares of S| Financial common stock subject to
such Sl Financial stock option immediately prior to the effective time by (ii) 0.48; and the exercise price
per share of the new option will be equal to the quotient obtained by dividing (@) the per share exercise
price for the shares of Sl Financial common stock subject to such Sl Financial option by (b) 0.48
(rounded up to the nearest whole cent).

*  Employment and changein control severance agreements with the executive officers of SI Financial
provide for a cash severance payment and continued medical, dental and life insurance coverage in the
event of termination of employment without cause of for good reason within one or two years after a
changein control.

*  Thesupplemental executive retirement plan that SI Financial maintains with Lauren L. Murphy, Chief
Financial Officer, providesthat, following achangein control, she will be entitled to the normal
retirement benefit under such plan even if her employment terminates prior to her normal retirement age.

*  Thesupplemental executive retirement plan in which Rheo A. Brouillard, President and Chief Executive
Officer, LaurieL. Gervais, Executive Vice President, and Ms. Murphy participate provides a benefit if a
changein control occurs prior to the completion of the scheduled repayments of the Savings Institute
ESOP acquisition loans.
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An agreement that Ms. Gervais has entered into with Sl Financial and Berkshire Hills Bancorp pursuant
to which she will provide consulting servicesto Berkshire Hills Bancorp following compl etion of the
merger and an additional payment as consideration for certain restrictive covenants.

An agreement that Ms. Murphy has entered into with S| Financial and Berkshire Hills Bancorp pursuant
to which she received a cash payment in 2018 in partial satisfaction of the cash severance payment that
would otherwise be payable under her change in control agreement with SI Financial.

Berkshire Hills Bancorp has agreed to appoint Mr. Brouillard to the boards of directors of Berkshire Hills
Bancorp and Berkshire Bank.

Director retirement agreements with Mark Alliod and Michael Garvey provide that, following achangein
control, they will be entitled to the normal retirement benefit under such agreements even if their service
terminates before they satisfy the service regquirements under such agreements.

Berkshire Hills Bancorp has agreed to establish an advisory board and invite those individuals who
serve on the board of directors of S| Financial as of the date of the merger agreement, other than

Mr. Brouillard, to join the advisory board. It is anticipated that the advisory board will meet as requested
by the board of directors of Berkshire Bank from and after the effective time of the merger for aterm of
one year. Each member of the advisory board will be paid an annual retainer fee of $10,000.

The merger agreement provides Sl Financial’s directors and officers with rights to indemnification and
continued coverage under directors' and officers’ liability insurance policies.

Regulatory MattersRelating to the Merger (page 63)

The merger and the bank merger cannot be completed unless they are first approved by the Federal Deposit
Insurance Corporation (“FDIC"), the Massachusetts Commissioner of Banks, the Connecticut Banking
Department, the Rhode Island Department of Business Regulation and Division of Banking, and the Board of
Governors of the Federal Reserve System (the “ Federal Reserve”). Berkshire Hills Bancorp intendsto file the
required applications. As of the date of this proxy statement/prospectus, Berkshire Hills Bancorp has not received
any approvals from these regulators. While Berkshire Hills Bancorp does not know of any reason why it would
not obtain regulatory approvals required to consummate the merger in atimely manner, Berkshire Hills Bancorp
cannot be certain when or if it will receive such regulatory approvals.

Conditionsto Completing the Merger (page 72)

The completion of the merger is subject to the fulfillment of anumber of conditions, including:

approval of the merger agreement by S| Financial stockholders;
receipt of all required regulatory approvals and the expiration of all statutory waiting periods;

authorization for listing on the New Y ork Stock Exchange of the shares of Berkshire Hills Bancorp
common stock to be issued in the merger;

effectiveness of the registration statement of which this proxy statement/prospectusis a part of;

the absence of any order, decree, injunction, statute, rule or regulation that enjoins or prohibits the
consummation of the merger;

receipt of all requisite third party consents;

performance in all material respects by each of Berkshire Hills Bancorp and Sl Financia of its obligations
under the merger agreement unless waived by the other party;

10
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»  receipt by each of Berkshire Hills Bancorp and Sl Financial of an opinion from its respective legal
counsel to the effect that the merger will be treated for federal income tax purposes as a reorganization
within the meaning of Section 368(a) of the Internal Revenue Code;

+  subject to the materiality standards provided in the merger agreement, the continued accuracy of
representations and warranties made on the date of the merger agreement;

. no burdensome governmental condition has been placed on Berkshire Hills Bancorp; and

*  nomaterial adverse effect with respect to either party has occurred.

Terminating the Merger Agreement (page 82)

The merger agreement may be terminated by mutual written agreement of Berkshire Hills Bancorp and Sl
Financial at any time prior to the completion of the merger. Additionally, subject to the conditions and
circumstances described in the merger agreement, either Berkshire Hills Bancorp or Sl Financial may terminate the
merger agreement if, among other things, any of the following occur:

*  themerger has not been consummated by December 31, 2019, unless the failure to compl ete the merger
by that time was due to such party’sfailure to perform or observe the covenants and agreements
contained in the merger agreement;

+ Sl Financial stockholders do not approve the merger agreement at the special meeting;

e arequired regulatory approval, consent or waiver is denied or any governmental entity prohibitsthe
consummation of the merger or the transactions contemplated by the merger agreement; or

* thereisamaterial breach by the other party of any representation, warranty, covenant or agreement
contained in the merger agreement, which breach cannot be cured prior to the closing date, or has not
been cured within 30 days after the giving of written notice to such party of such breach.

Sl Financial has theright to terminate the merger agreement if, at any time during afive-day period
commencing on the tenth day prior to closing, the average closing price of Berkshire Hills Bancorp common stock
over the 20 consecutive trading days prior to the tenth day prior to closing (i) islessthan $24.99 and (ii) failsto
meet certain comparison threshol ds rel ative to the Nasdaq Bank Index, as further described in the section of this
proxy statement/prospectus entitled “ The Merger Agreement — Terminating the Merger Agreement” beginning
on page 82. If Sl Financia electsto exercise thistermination right, then Berkshire Hills Bancorp has the option to
override the proposed termination by increasing the exchangeratio to alevel that would eliminate the effects of
either of the two reguirements of thistermination right.

At any time prior to S| Financia’s special meeting of stockholders, by Berkshire Hills Bancorp if (i) S|
Financial shall have materially breached its obligations under the merger agreement, (ii) the board of directors of Sl
Financial shall have failed to recommend approval of the merger to its stockholders or withholds, withdraws,
amends or modifiesits recommendation in any manner adverse to Berkshire Hills Bancorp, (iii) the board of
directors of Sl Financial shall have recommended, proposed, or publicly announced its intention to recommend or
propose, to engage in an acquisition transaction with any party other than Berkshire Hills Bancorp, (iv) atender or
exchange offer for 20% or more of the outstanding shares of Sl Financial Common Stock is commenced and the
board of directors of Sl Financial shall have failed to publicly recommend against such tender or exchange offer
within five business days of being regquested to do so by Berkshire Hills Bancorp, or (v) Sl Financial shall have
materially breached its obligations by failing to call, give notice of, convene, and hold the special meeting.

Sl Financial may also terminate the merger agreement if SI Financial has received a superior proposal and the
board of directors of Sl Financial had made a determination to accept such superior proposal and complied with
the provisions of the merger agreement.

11
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Termination Fee (page 83)

If the merger agreement is terminated under certain circumstances, including circumstances involving
alternative acquisition proposals with respect to Sl Financial or changesin the recommendation of the Sl Financial
board of directors, Sl Financial may be required to pay Berkshire Hills Bancorp atermination fee equal to
$7.4 million. The termination fee could discourage other companies from seeking to acquire or merge with S|
Financial.

Accounting Treatment of the Merger (page 60)

The Merger will be accounted for using the acquisition method in accordance with U.S. generally accepted
accounting principles.

Comparison of Rights of Stockholder s (page 87)

Therights of Sl Financial stockholderswill change as aresult of the merger due to differencesin Berkshire
Hills Bancorp’s and Sl Financia’s governing documents. The rights of Sl Financial stockholders are governed by
Maryland law and by Sl Financial’s articles of incorporation and bylaws, each as amended to date. Upon the
completion of the merger, SI Financia stockholderswill become stockholders of Berkshire Hills Bancorp, asthe
continuing legal entity after the merger, and the rights of SI Financial stockholderswill therefore be governed by
Berkshire Hills Bancorp's certificate of incorporation and bylaws. See “ Comparison of Rights of Stockholders”
beginning on page 87 for asummary of the material differences between the respective rights of Sl Financial and
Berkshire Hills Bancorp stockholders.

No Dissenters’ or Appraisal Rights (page 70)

Under Maryland law, Sl Financial stockholderswill not be entitled to any appraisal rights or dissenters
rights in connection with the merger. See “No Dissenters' or Appraisal Rights’ on page 70.

Litigation Related to the Merger (page 70)

On February 8, 2019, one purported Sl Financial stockholder filed a putative class action lawsuit against S|
Financial, Berkshire Hills Bancorp and the members of the Sl Financial board of directorsin the United States
District Court for the District of Connecticut, captioned Karp v. Sl Financial Group, Inc. et al., Docket No. 3:19-cv-
00199. The plaintiff, on behalf of himself and similarly-situated Sl Financial stockholders, generally alleges that the
registration statement filed with the SEC on February 4, 2019 contains materially misleading omissions or
misrepresentations in violation of Section 14(a) and Section 20(a) of the Exchange Act, and Rule 14a-9
promulgated thereunder. The plaintiff seeksinjunctiverelief, unspecified damages, and an award of attorneys
fees and expenses.

On February 15, 2019, one purported Sl Financial stockholder filed alawsuit against Sl Financial and the
members of the S| Financial board of directorsin the United States District Court for the District of Connecticut,
captioned McHugh v. Sl Financial Group, Inc. et a., Docket No. 3:19-cv-00236. The plaintiff generally alleges that
the registration statement filed with the SEC on February 4, 2018 contains materially misleading omissions or
misrepresentationsin violation of Section 14(a) and Section 20(a) of the Exchange Act, and Rule 14a-9
promulgated thereunder. The plaintiff seeksinjunctiverelief, unspecified damages, and an award of attorneys
fees and expenses.

Material U.S. Federal Income Tax Consequences of the Merger (page 60)

The merger isintended to qualify for U.S. federal income tax purposes as a“ reorganization” within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended. Accordingly, U.S. holders of S|
Financial common stock generally will not recognize any gain or loss on the exchange of shares of SI Financial
common stock for shares of Berkshire Hills Bancorp common stock. However, aU.S. holder of Sl Financial
common stock generally will be subject to U.S. federal income tax on cash received in lieu of any fractional share
of Berkshire Hills Bancorp common stock that a holder would otherwise be entitled to receive.

12
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Thistax treatment may not apply to all Sl Financial stockholders. Deter mining the actual tax consequences
of themerger to Sl Financial stockholders can be complicated and will depend on your particular circumstances.
Sl Financial stockholder s should consult their own tax advisor for a full under standing of the merger’stax
consequencesthat are particular to each stockholder.

To review the tax consequences of the merger to Sl Financial stockholdersin greater detail, please see the
section “The Merger — Material U.S. Federal Income Tax Consequences of the Merger.”
Risk Factors (page 14)

Y ou should consider al the information contained in or incorporated by reference into this proxy
statement/prospectus in deciding how to vote for the proposal s presented in the proxy statement/prospectus. In
particular, you should consider the factors described under “ Risk Factors.”

13
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this proxy statement/
prospectus, including the matters addressed under the section “ Cautionary Statement About Forwar d-Looking
Statements” beginning on page 20, you should consider carefully the risk factors described below, in deciding
how to vote. You should also read and consider the risk factors associated with the business of Berkshire Hills
Bancorp and Sl Financial because these risk factors may affect the operations and financial results of the
combined company. These risk factors may be found in the Berkshire Hills Bancorp Quarterly Report on Form
10-Q for the nine months ended September 30, 2018, the Berkshire Hills Bancorp Annual Report on Form 10-K
for thefiscal year ended December 31, 2017, the Sl Financial Quarterly Report on Form 10-Q for the
nine months ended September 30, 2018, and the S| Financial Annual Report on Form 10-K for the fiscal year
ended December 31, 2017.

Because the market price of Berkshire Hills Bancorp common stock will fluctuate, SI Financial stockholders
cannot be certain of the market value of the merger consideration they will receive.

Upon completion of the merger, each share of SI Financial common stock will be converted into the right to
receive 0.48 shares of Berkshire Hills Bancorp common stock. There will be no adjustment to the exchange ratio
(except for adjustments to reflect the effect of any stock split, reverse stock split, stock dividend, recapitalization,
reclassification or other similar transaction with respect to Berkshire Hills Bancorp common stock), and Sl
Financial does not have aright to terminate the merger agreement based upon changesin the market price of
Berkshire Hills Bancorp common stock, subject to the limited exception described below. Accordingly, the dollar
value of Berkshire Hills Bancorp common stock that SI Financial stockholders will receive upon completion of the
merger will depend upon the market value of Berkshire Hills Bancorp common stock at the time of completion of
the merger, which may be lower or higher than the closing price of Berkshire Hills Bancorp common stock on the
last full trading day preceding public announcement that Berkshire Hills Bancorp and S| Financial entered into the
merger agreement, the last full trading day prior to the date this proxy statement/prospectus was mailed or the date
of the special meeting. The market values of Berkshire Hills Bancorp common stock and Sl Financial common
stock have varied since Berkshire Hills Bancorp and Sl Financial entered into the merger agreement and will
continue to vary in the future due to changes in the business, operations or prospects of Berkshire Hills Bancorp
and Sl Financial, market assessments of the merger, regulatory considerations, market and economic
considerations, and other factors, most of which are beyond Berkshire Hills Bancorp’sand Sl Financia's control.
Accordingly, at the time of the special meeting, Sl Financial stockholderswill not necessarily know or be able to
calculate the value of the stock consideration they would be entitled to receive upon completion of the merger.

Y ou should obtain current market quotations for shares of Berkshire Hills Bancorp common stock and for shares
of Sl Financial common stock. See “Market Price and Dividend Information” on page 32 for ranges of historic
market prices of Berkshire Hills Bancorp common stock and Sl Financial common stock.

If, a any time during the five-day period starting on the tenth day prior to closing, the average closing price
of Berkshire Hills Bancorp common stock for the twenty-trading day period ending on such date is less than
$24.99, and since the date of the merger agreement Berkshire Hills Bancorp common stock has underperformed the
Nasdag Bank Index by more than 20 percentage points, Sl Financial may elect to terminate the merger agreement. If
Sl Financial provides notice of itsintent to terminate, Berkshire Hills Bancorp will have the option of paying
additional consideration, as specified in the merger agreement, in order to proceed with the merger.

Sl Financial will be subject to business uncertainties and contractual restrictionswhile the merger is pending.

Uncertainty about the effect of the merger on employees and customers may have an adverse effect on Sl
Financial. These uncertainties may impair Sl Financial’s ability to attract, retain and motivate key personnel until
the merger is completed, and could cause customers and others who deal with S| Financial to seek to change
existing business rel ationships with Sl Financial. Sl Financial employee retention and recruitment may be
particularly challenging prior to the effective time of the merger, as employees and prospective employees may
experience uncertainty about their future roles with the combined company.
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The pursuit of the merger and the preparation for the integration may place a significant burden on
management and internal resources. Any significant diversion of management attention away from ongoing
business and any difficulties encountered in the transition and integration process could affect Sl Financial’'s
financial results. In addition, the merger agreement requiresthat Sl Financial operatein the usual, regular and
ordinary course of business and restricts Sl Financial from taking certain actions prior to the effective time of the
merger or termination of the merger agreement without Berkshire Hills Bancorp's consent in writing. These
restrictions may prevent Sl Financial from pursuing attractive business opportunities that may arise prior to the
completion of the merger.

Failure to complete the merger could negatively impact the stock price and future business and financial
resultsof SI Financial.

Sl Financial has already incurred substantial expenses in connection with the merger. If the merger is not
completed, the ongoing business of SI Financial may be adversely affected and Sl Financial will be subject to
several risks and consequences, including the following:

» If themerger agreement is terminated under specified circumstances, Sl Financia will be required to pay
atermination fee of $7.4 million;

* Sl Financia will be required to pay certain costs relating to the merger, whether or not the merger is
completed, such aslegal, accounting, financial advisory and printing fees;

« under the merger agreement, Sl Financial is subject to certain restrictions on the conduct of its business
prior to completing the merger, which may adversely affect its operating results;

*  mattersrelating to the merger may require substantial commitments of time and resources by S| Financial
management, which could otherwise have been devoted to other opportunities that may have been
beneficial to Sl Financial as an independent company;

+ Sl Financial may experience negative reactions from the financial markets and from its customers and
employees; and

+ Sl Financia could be subject to litigation related to any failure to complete the merger or to enforcement
proceedings to perform its obligations under the merger agreement.

Thetermination fee and therestrictions on solicitation contained in the merger agreement may discourage
other companiesfrom trying to acquire Sl Financial.

Until the completion of the merger, with some exceptions, Sl Financia is prohibited from soliciting, initiating,
encouraging or participating in any discussion of or otherwise considering any inquiry or proposal that may lead
to an acquisition proposal, such as amerger or other business combination transactions, with any person other
than Berkshire Hills Bancorp. In addition, Sl Financial has agreed to pay a $7.4 million termination fee to Berkshire
Hills Bancorp in specified circumstances. These provisions could discourage other companies that may have an
interest in acquiring Sl Financial from considering or proposing such an acquisition even though those other
companies might be willing to offer greater value to Sl Financia’s stockhol ders than Berkshire Hills Bancorp has
offered in the merger. The payment of the termination fee could also have amaterial adverse effect on S
Financial’s financial condition.

Certain of SI Financial’s officers and directors have interests that are different from, or in addition to,
interests of Sl Financial stockholders generally.

Directors and officers of Sl Financial have interests in the merger that are different from, or in addition to, the
interests of S| Financial stockholders generally. The Sl Financial board of directors was aware of these interests
and considered them, among other matters, in approving the merger agreement and the transacti ons contempl ated
by the merger agreement and in determining to recommend to the SI Financial stockholdersthat they vote to
approve the merger proposal. These interests are described in detail under the section entitled “ The Merger —
Interests of Sl Financia’s Directors and Executive Officersin the Merger that are Different From Y ours” beginning
on page 64.

15




TABLE OF CONTENTS

Sl Financial stockholderswill have a reduced ownership and voting interest after the merger and will exercise
lessinfluence over management of the combined organization.

Sl Financial stockholders currently have the right to vote in the election of the SI Financial board of directors
and on various other matters affecting Sl Financial. Upon the compl etion of the merger, each Sl Financial
stockholder will become a stockholder of Berkshire Hills Bancorp with a percentage ownership of the combined
organization that is significantly smaller than the stockholder’ s percentage ownership of Sl Financial. Itis
expected that the former stockholders of Sl Financial as a group will receive sharesin the merger constituting
approximately 11.5% of the outstanding shares of Berkshire Hills Bancorp common stock immediately after the
merger, representing less than a majority of the ownership and voting power of Berkshire Hills Bancorp. Asa
result, Sl Financial stockholders will have significantly lessinfluence on the management and policies of Berkshire
Hills Bancorp than they now have on the management and policies of Sl Financial.

The shares of Berkshire Hills Bancorp common stock to be received by Sl Financial stockholdersreceiving the
stock consideration asa result of the merger will have different rights from shares of SI Financial common
stock.

Following completion of the merger, Sl Financial stockholderswill no longer be stockholders of Sl Financial
but will instead be stockholders of Berkshire Hills Bancorp. There will be important differences between the
current rights of Sl Financial stockholders and the rights of Berkshire Hills Bancorp stockholders that may be
important to Sl Financial stockholders. See “Comparison of Rights of Stockholders” beginning on page 87 for a
discussion of the material differences between the rights associated with Berkshire Hills Bancorp common stock
and S| Financial common stock.

Thefairness opinion received by S| Financial’sboard of directorsfrom Sl Financial’sfinancial advisor prior
to execution of the merger agreement does not reflect changesin circumstances subsequent to the date of the
fairness opinion.

KBW, Sl Financid’s financial advisor in connection with the merger, delivered to the board of directors of Sl
Financial its opinion dated December 11, 2018. The opinion does not speak as of the time the merger will be
completed or any date other than the date of such opinion. The opinion does not reflect changes that may occur
or may have occurred after the date of the opinion, including changes to the operations and prospects of
Berkshire Hills Bancorp or Sl Financial, changesin general market and economic conditions or regulatory or other
factors. Any such changes may materially alter or affect the relative values of Berkshire Hills Bancorp and Sl
Financial.

Thereisno assurance when or even if the merger will be completed.

Completion of the merger is subject to satisfaction or waiver of anumber of conditions. See” The Merger —
Conditions to Completing the Merger” on page 72. There can be no assurance that Berkshire Hills Bancorp and Sl
Financial will be able to satisfy the closing conditions or that closing conditions beyond their control will be
satisfied or waived.

Berkshire Hills Bancorp and Sl Financial can agree at any time to terminate the merger agreement, even if S|
Financial stockholders have already voted to approve the merger agreement. Berkshire Hills Bancorp and Sl
Financial can also terminate the merger agreement under other specified circumstances. See“ The Merger —
Terminating the Merger Agreement” on page 82.

Regulatory approvals may not be received, may take longer than expected or impose conditionsthat are not
presently anticipated.

Before the merger may be completed, certain approvals or consents must be obtained from the various bank
regulatory and other authoritiesin the United States, the Commonwealth of Massachusetts and the States of
Connecticut and Rhode I sland. There can be no assurance as to whether the federal or state regulatory approval
will be received or the timing of the approvals. Berkshire Hills Bancorp is not obligated to compl ete the merger if
the regulatory approvals received in connection with the completion of the merger include any conditions or
restrictions that would constitute a“burdensome condition” as defined in the
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merger agreement. While Sl Financial does not currently expect that any such conditions or restrictions would be
imposed, there can be no assurance that they will not be, and such conditions or restrictions could have the effect
of delaying or preventing completion of the merger.

Goodwill incurred in the merger may negatively affect Berkshire Hills Bancorp’sfinancial condition.

To the extent that the merger consideration, consisting of the number of shares of Berkshire Hills Bancorp
common stock issued or to beissued in the merger, exceeds the fair value of the net assets, including identifiable
intangibles of SI Financial, that amount will be reported as goodwill by Berkshire Hills Bancorp. In accordance
with current accounting guidance, goodwill will not be amortized but will be evaluated for impairment annually. A
failureto realize expected benefits of the merger could adversely impact the carrying val ue of the goodwill
recognized in the merger, and in turn negatively affect Berkshire Hills Bancorp’s financia condition.

S| Financial stockholders do not have dissenters’ or appraisal rightsin the merger.

Appraisal or dissenters’ rights are statutory rightsthat, if applicable under law, enable stockholdersto
dissent from an extraordinary transaction, such as amerger, and to demand that the corporation pay the fair value
for their shares as determined by acourt in ajudicial proceeding instead of receiving the consideration offered to
stockholdersin that extraordinary transaction. Under Maryland law, and pursuant to Sl Financial’s articles of
incorporation, holders of Sl Financial common stock are not entitled to appraisal rightsin the merger with respect
to their shares of Sl Financial common stock because Sl Financial common stock islisted on anational securities
exchange and Sl Financial’s articles of incorporation do not provide for appraisal rights unless specifically granted
by Sl Financia’s board of directors.

Berkshire Hills Bancorp may be unable to successfully integrate Sl Financial’s operations or otherwise realize
the expected benefits from the merger, which would adversely affect Berkshire Hills Bancorp’sresults of
operationsand financial condition.

The merger involves the integration of two companies that have previously operated independently. The
difficulties of combining the operations of the two companiesinclude:

*  integrating personnel with diverse business backgrounds,
+  combining different corporate cultures; and

*  retaining key employees.

The process of integrating operations could cause an interruption of, or loss of momentum in, the activities
of the business and the loss of key personnel. Theintegration of the two companieswill require the experience
and expertise of certain key employees of SI Financial who are expected to be retained by Berkshire Hills Bancorp.
Berkshire Hills Bancorp may not be successful in retaining these employees for the time period necessary to
successfully integrate Sl Financial’s operations with those of Berkshire Hills Bancorp. The diversion of
management’ s attention and any delay or difficulty encountered in connection with the merger and the integration
of the two companies’ operations could have an adverse effect on the business and results of operation of
Berkshire Hills Bancorp following the merger.

The success of the merger will depend, in part, on Berkshire Hills Bancorp’s ability to realize the anticipated
benefits and cost savings from combining the business of Berkshire Hills Bancorp with SI Financial. If Berkshire
Hills Bancorp is unable to successfully integrate Sl Financial, the anticipated benefits and cost savings of the
merger may not be realized fully or may take longer to realize than expected. For example, Berkshire Hills Bancorp
may fail to realize the anticipated increase in earning and cost savings anticipated to be derived from the
acquisition. In addition, as with regard to any merger, asignificant decline in asset valuations or cash flows may
also cause Berkshire Hills Bancorp not to realize expected benefits.
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The price of Berkshire Hills Bancorp common stock might decrease after the merger.

Upon completion of the merger, holders of S| Financial common stock will become holders of Berkshire Hills
Bancorp common stock. Berkshire Hills Bancorp common stock could decline in value after the merger. The market
value of Berkshire Hills Bancorp common stock fluctuates based upon various factors, including changesin the
business, operations or prospects of Berkshire Hills Bancorp, market assessments of the merger, regulatory
considerations, market and economic considerations, and other factors. Further, the market price of Berkshire Hills
Bancorp common stock after the merger may be affected by factors different from those currently affecting the
common stock of Berkshire Hills Bancorp or S| Financial. The businesses of S| Financial and Berkshire Hills
Bancorp differ and, accordingly, the results of operations of the combined company and the market price of the
combined company’s shares of common stock may be affected by factors different from those currently affecting
the independent results of operations and market prices of common stock of each of Sl Financial and Berkshire
Hills Bancorp. For adiscussion of the businesses of S| Financial and Berkshire Hills Bancorp and of certain
factorsto consider in connection with those businesses, see the documentsincorporated by referencein this
proxy statement/prospectus and referred to under “Where Y ou Can Find More Information” beginning on page
96.

Litigation relating to the merger could result in significant costs, management distraction, and/or a delay of or
injunction against the merger.

On February 8, 2019, one purported S| Financial stockholder filed a putative class action lawsuit against S
Financial, Berkshire Hills Bancorp and the members of the S| Financial board of directorsin the United States
District Court for the District of Connecticut, captioned Karp v. Sl Financial Group, Inc. et al., Docket No. 3:19-cv-
00199. The plaintiff, on behaf of himself and similarly-situated Sl Financial stockholders, generally allegesthat the
registration statement filed with the SEC on February 4, 2019 contains materially misleading omissions or
misrepresentations in violation of Section 14(a) and Section 20(a) of the Exchange Act, and Rule 14a-9
promulgated thereunder. The plaintiff seeksinjunctiverelief, unspecified damages, and an award of attorneys
fees and expenses.

On February 15, 2019, one purported Sl Financial stockholder filed alawsuit against Sl Financial and the
members of the S| Financial board of directorsin the United States District Court for the District of Connecticut,
captioned McHugh v. SI Financial Group, Inc. et a., Docket No. 3:19-cv-00236. The plaintiff generally alleges that
the registration statement filed with the SEC on February 4, 2018 contains materially misleading omissions or
misrepresentations in violation of Section 14(a) and Section 20(a) of the Exchange Act, and Rule 14a-9
promulgated thereunder. The plaintiff seeksinjunctiverelief, unspecified damages, and an award of attorneys
fees and expenses.

The outcomes of these actions are uncertain and could result in significant coststo SI Financial and/or
Berkshire Hills Bancorp, including costs associated with the indemnification of SI Financial’s directors and
officers. Other plaintiffs may also file lawsuits against S| Financial, Berkshire Hills Bancorp and/or their directors
and officersin connection with the merger. The defense or settlement of any lawsuits or claimsrelating to the
merger may have amaterial adverse effect on the business, financial condition and results of operations of Sl
Financial, Berkshire Hills Bancorp and/or the combined company.

If the actions remain unresolved, they could prevent or delay the completion of the merger. One of the
conditions to the consummation of the merger is the absence of any order, decree or injunction of a court or
agency enjoining or prohibiting the consummation of the merger or the bank merger or of any proceeding
instituted by agovernmental entity for the purpose of enjoining the merger, the bank merger or the transactions
contemplated by the merger agreement. Consequently, if a settlement or other resolution is not reached in this or
any other lawsuitsthat are filed or in any regulatory proceeding, or this plaintiff or any other claimants secure
injunctive or other relief or aregulatory authority issues an order or other directive prohibiting, restricting or
making illegal the consummation of the merger, the bank merger or the transactions contemplated by the merger
agreement, then such injunctive or other relief may prevent the merger from becoming effectivein atimely manner
oratal.
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Risks Relating to Berkshire Hills Bancorp’s Business.

Y ou should read and consider risk factors specific to Berkshire Hills Bancorp’s business that will also affect
the combined company after the merger. These risks are described in the sections entitled “ Risk Factors” in
Berkshire Hills Bancorp's Annual Report on Form 10-K for the fiscal year ended December 31, 2017 and in other
documentsincorporated by reference into this document. Please see the section entitled “Where Y ou Can Find
More Information” for the location of information incorporated by reference into this document.

RisksRelatingto Sl Financial’s Business.

Y ou should read and consider risk factors specific to Sl Financial’s business that will also affect the
combined company after the merger. These risks are described in the sections entitled “ Risk Factors” in S|
Financia’s Annual Report on Form 10-K for the fiscal year ended December 31, 2017 and in other documents
incorporated by reference into this document. Please see the section entitled “Where Y ou Can Find More
Information” for the location of information incorporated by reference into this document.
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CAUTIONARY STATEMENT ABOUT FORWARD-LOOKING STATEMENTS

Some of the statements contained or incorporated by reference in this document are forward looking
statements within the meaning of the Private Securities Litigation Reform Act of 1995 giving Berkshire Hills
Bancorp'sor Sl Financial’s expectations or predictions of future financial or business performance or conditions.
Forward-looking statements are typically identified by words such as“believe,” “expect,” “anticipate,” “intend,”
“target,” “estimate,” “continue,” “positions,” “projections,” “prospects” or “potential,” by future conditional
verbs such as “will,” “would,” “should,” “could” or “may,” or by variations of such words or by similar
expressions. Such forward-looking statementsinclude, but are not limited to, statements about the benefits of the
merger or the bank merger, including future financial and operating results of Berkshire Hills Bancorp, Sl Financial
or the combined company following the merger, the combined company’s plans, objectives, expectations and
intentions, the expected timing of the completion of the merger, financing plans and the availability of capital, the
likelihood of success and impact of litigation and other statements that are not historical facts. These statements
are only predictions based on Berkshire Hills Bancorp’s and Sl Financial’s current expectations and projections
about future events. There are important factors that could cause Berkshire Hills Bancorp’sand Sl Financial’s
actual results, level of activity, performance or achievementsto differ materially from the results, level of activity,
performance or achievements expressed or implied by the forward-looking statements. In particular, you should
consider the numerous risks and uncertainties described in the section entitled “ Risk Factors” beginning on page
14.

These forward-looking statements are subject to numerous assumptions, risks, and uncertainties which
change over time. In addition to factors previously disclosed in Berkshire Hills Bancorp’sand S| Financia’s
reports filed with the SEC, the following factors, among others, could cause actual resultsto differ materially from
forward-looking statements:

+ theinability to close the merger and the bank merger in atimely manner;

+ thefailureto complete the merger dueto the failure of SI Financial stockholders to approve the merger
proposal;

+ failureto obtain applicable regulatory approvals and meet other closing conditions to the merger on the
expected terms and schedul e;

»  thepotential impact of announcement or consummation of the merger on relationships with third parties,
including customers, empl oyees, and competitors;

*  businessdisruption following the merger;

+ difficultiesand delaysin integrating the Berkshire Hills Bancorp and S| Financia businesses or fully
realizing cost savings and other benefits;

+  Berkshire Hills Bancorp’s potential exposure to unknown or contingent liabilities of SI Financial;
+ thechallenges of integrating, retaining, and hiring key personnel;
»  failureto attract new customers and retain existing customers in the manner anticipated;

+  theoutcome of pending or threatened litigation, or of matters before regul atory agencies, whether
currently existing or commencing in the future, including litigation related to the merger;

* any interruption or breach of security resulting in failures or disruptionsin customer account
management, general ledger, deposit, loan, or other systems;

+  changesin Berkshire Hills Bancorp’s stock price before closing, including as aresult of the financial
performances of Berkshire Hills Bancorp and S| Financia prior to closing;

+  operational issues stemming from, and/or capital spending necessitated by, the potential need to adapt
toindustry changes in information technology systems, on which Berkshire Hills Bancorp and Sl
Financial are highly dependent;
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+  changesin legislation, regulation, policies, or administrative practices, whether by judicial,
governmental, or legislative action, including, but not limited to, the Dodd-Frank Wall Street Reform and
Consumer Protection Act, which we refer to asthe “ Dodd-Frank Act,” and other changes pertaining to
banking, securities, taxation, rent regulation and housing, financial accounting and reporting,
environmental protection, and insurance, and the ability to comply with such changesin atimely
manner;

+  changesin the monetary and fiscal policies of the U.S. Government, including policies of the U.S.
Department of the Treasury and the Federal Reserve;

. changesin interest rates, which may affect Berkshire Hills Bancorp’s or Sl Financial’s net income,
prepayment penalty income, mortgage banking income, and other future cash flows, or the market value
of Berkshire Hills Bancorp’'sor Sl Financial’s assets, including its investment securities;

»  potential changesto the federal tax code;
+  changesin accounting principles, policies, practices, or guidelines,

+  changesin Berkshire Hills Bancorp’s credit ratings or in Berkshire Hills Bancorp’s ability to access the
capital markets;

. natural disasters, war, or terrorist activities; and

+  other economic, competitive, governmental, regulatory, technological, and geopolitical factors affecting
Berkshire Hills Bancorp'sor Sl Financia’s operations, pricing, and services.

Additionally, the timing and occurrence or non-occurrence of events may be subject to circumstances
beyond Berkshire Hills Bancorp’sor Sl Financia’s control.

Annualized, pro forma, projected and estimated numbers are used for illustrative purposes only, are not
forecasts and may not reflect actual results.

For any forward-looking statements made in this document or in any documents incorporated by reference
into this document, Berkshire Hills Bancorp and Sl Financial claim the protection of the safe harbor for forward-
looking statements contained in the Private Securities Litigation Reform Act of 1995. Y ou are cautioned not to
place undue reliance on these statements, which speak only as of the date of this document or the date of the
applicable document incorporated by reference in this document. Except to the extent required by applicable law,
Berkshire Hills Bancorp and Sl Financial do not undertake to update forward-looking statements to reflect facts,
circumstances, assumptions, or events that occur after the date the forward-looking statements are made. All
written and oral forward-looking statements concerning the merger or other matters addressed in this document
and attributable to Berkshire Hills Bancorp, Sl Financial, or any person acting on their behalf are expressly
qualified in their entirety by the cautionary statements contained or referred to in this document.
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SELECTED HISTORICAL FINANCIAL INFORMATION

The following tables show summarized historical financial datafor Berkshire Hills Bancorp and Sl Financial.
Y ou should read this summary financial information in connection with Berkshire Hills Bancorp’s historical
financial information, which isincorporated by reference into this document, and in connection with Sl Financial’s
historical financial information, which isincorporated by reference into this document. See the section entitled
“Where Y ou Can Find More Information” for instructions on how to obtain the information that has been
incorporated by reference. Amounts as of and for the nine months ended September 30, 2018 and 2017 are
unaudited and are not necessarily indicative of the results of operations for the fully year or any other interim
period. Management of Berkshire Hills Bancorp and Sl Financial believe that such amounts reflect all adjustments
(consisting only of normal recurring adjustments) necessary for afair presentation of its respective results of
operations and financial position as of the dates and for the periods indicated.

SELECTED HISTORICAL FINANCIAL AND OTHER DATA
OF BERKSHIRE HILLSBANCORP, INC.

At September 30, At December 31,
(In thousands, except per share data) 2018 2017 2017 2016 2015 2014 2013
Selected Financial Data:
Total assets $12,030,059 $9,766,703 $11,570,751 $9,162,542 $7,831,086 $6,501,079 $5,671,724
Securities 1,917,874 1,823,798 1,898,564 1,628,246 1,371,316 1,205,794 870,091
Loans® 8,904,513 6,947,406 8,299,338 6,549,787 5,725,236 4,680,600 4,180,523
Allowance for loan losses (58457) (49,004)  (51,834) (43,998) (39,308) (35,662) (33,323)
Goodwill and other intangible
assets 552,945 420,242 557,583 422551 334,607 276,270 270,662
Total deposits 8,766,101 6,790,146 8,749,530 6,622,092 5,589,135 4,654,679 3,848,529
Borrowings 1,540,126 1,488,649 1,137,075 1,313,997 1,263,318 1,051,371 1,063,032
Total stockholders' equity 1,532,315 1,284,527 1,496,264 1,093,298 887,189 709,287 678,062
For the Nine
Months
Ended
September 30, For the Years Ended December 31,

2018 2017 2017 2016 2015 2014 2013

Selected Operating Data:

Total interest and dividend income $343,310 $254,435 $360,258 $280,439 $247,030 $207,042 $203,741
Total interest expense 77,378 46,006 65463 48,172 33,181 28351 34,989
Net interest income 265,932 208,429 294,795 232,267 213,849 178,691 168,752
Feeincome 87,176 92594 122801 68,606 57,480 53,434 50,525
All other non-interest (loss) income 1,655 3,797 2,888 (2,755 (3,192) (5664) 7,707
Total non-interest income 88,831 96,391 125,689 65,851 54,288 47,770 58,232
Total net revenue 354,763 304,820 420,484 298,118 268,137 226,461 226,984
Provision for loan losses 18,735 14,884 21,025 17,362 16,726 14,968 11,378
Total non-interest expense 220,183 209,669 299,710 203,302 196,829 165,986 157,359
Income tax expense (continuing operations) 24,339 22,210 44502 18,784 5064 11,763 17,104
Net (loss) income from discontinued operations — — — — — — —
Net income 91,506 58,057 55,247 58,670 49,518 33,744 41,143
Dividends per common share 0.66 0.63 0.84 0.80 0.76 0.72 0.72
Basic earnings per common share 1.99 1.55 1.40 1.89 1.74 1.36 1.66
Diluted earnings per common share 1.98 154 1.39 1.88 1.73 1.36 1.65
Weighted average common shares outstanding—

basic 46,009 37,547 39456 30,988 28,393 24,730 24,802
Weighted average common shares outstanding—

diluted 46,226 37,908 39,695 31,167 28564 24,854 24,965
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At or For the
Nine
Months Ended
September 30, At or For the Years Ended December 31,

2018 2017 2017 2016 2015 2014 2013

Selected Operating Ratios and Other Data:

Per Common Share Data®

Net earnings diluted $198 $154 $ 139 $18 $173 $ 136 $ 165
Adjusted earnings, diluted® 2.08 171 2.29 2.20 2.09 1.80 1.87
Total book value per share 32.84 31.78 32.14 30.65 28.64 28.17 27.08
Tangible book value per share®® 2068 2138 1983 1881 17.84 1719 1627
Dividends 0.66 0.63 0.84 0.80 0.76 0.72 0.72
Market price at period end 40.70 38.75 36.60 36.85 29.11 26.66 27.27
Performance RatiosV®);
Return on average assets 1.05% 085% 056% 0.74% 068%  055% 0.78%
Adjusted return on average assets®® 110% 092% 093% 086% 082% 0.73% 0.88%
Return on average equity 796% 6.63%  445% 6.44% 614%  487%  6.09%
Adjusted return on average equity® 836% 737%  731% 751% 7.40%  646% 692%
Net interest margin, fully tax equivalent® 339% 335%  340% 331% 334%  330% 3.67%
Fee incomel/total net revenue 2457% 3038% 2020% 23.01% 21.44% 2360% 22.26%
Growth Ratios:
Total commercial loans 540% 894% 37.79% 18.39% 2865% 14.80% 4.51%
Total loans 972% 809% 2671% 14.41% 2232% 11.96%  4.81%
Total deposits 025% 338% 3213% 18.48% 20.08% 20.95% (6.14)%
Total net revenue, (compared to prior year) 16.38% 37.16% 41.05% 11.18% 1840%  (0.23)% 14.96%
Earnings per share, (compared to prior year) 2857% (1.90)% (26.06)% 8.62% 27.21% (17.58)% 10.74%
Adjusted earnings per share, (compared to prior

year)? 2164% 432%  409% 526% 1611% (3.7A% (5.56)%

Asset Quality Ratios®:

Net loans charged-offs (annualized/average total
loans) 0.19%  0.20% 0.19% 021% 0.25% 0.29%  0.29%

Allowance for |oan losses/total |oans 0.66% 071% 062% 0.67% 0.69% 0.76%  0.80%

Capital and Liquidity Ratios®®:

Tier 1 capital to average assets—Company 9.09% 946% 901% 7.88% 7.71%  7.01% N/A
Total capital to risk-weighted assets—Company 1299% 1427% 1243% 11.87% 11.91% 11.38% N/A
Tier 1 capital to average assets—Bank 008% 7.01% 832% 7.84% 7.66%  7.18% 7.99%
Total capital to risk-weighted assets—Bank 1220% 1169% 11.17% 11.21% 11.16% 10.78% 11.62%
Shareholders’ equity/total assets 12.74% 1315% 12.93% 11.93% 11.33% 10.91% 11.95%
Tangible common shareholders’ equity to tangible

assets®® 853% 925%  852% 7.68% 7.37%  6.96%  7.54%
L oans/deposits 102%  102% 95% 99%  102% 101%  109%

(1) Adjusted measurements are non-GAAP financial measures that are adjusted to exclude certain revenue and
expense items primarily related to acquisitions and restructuring activities. Refer to the Berkshire Hills
Bancorp Reconciliation of Non-GAAP Financial Measures and discussion of Non-GAAP financial measures
for additional information.

(20 Non-GAAPfinancial measure.
(3) All performance ratios are annualized and are based on average balance sheet amounts, where applicable.
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(4) Fully taxable equivalent considers the impact of tax advantaged investment securities and |oans.

(5) Generally accepted accounting principles require that loans acquired in a business combination be recorded
at fair value, whereas loans from business activities are recorded at cost. The fair value of loans acquiredin a
business combination includes expected |oan losses, and there is no |oan loss allowance recorded for these
loans at the time of acquisition. Accordingly, theratio of the loan loss allowance to total loansisreduced as
aresult of the existence of such loans, and this measure is not directly comparable to prior periods. Similarly,
net |loan charge-offs are normally reduced for loans acquired in a business combination since these loans are
recorded net of expected loan losses. Therefore, the ratio of net |loan charge-offs to average loans is reduced
as aresult of the existence of such loans, and this measureis not directly comparableto prior periods. Other
institutions may have loans acquired in a business combination, and therefore there may be no direct
comparability of these ratios between and among other institutions.
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BERKSHIRE HILLSBANCORP NON-GAAP FINANCIAL MEASURES

This document contains certain non-GAAP financial measuresin addition to results presented in accordance
with Generally Accepted Accounting Principles (“ GAAP”). These non-GAAP measures are intended to provide
the reader with additional supplemental perspectives on operating results, performance trends, and financial
condition. Non-GAAP financial measures are not a substitute for GAAP measures; they should be read and used
in conjunction with Berkshire Hills Bancorp’s GAAP financial information. A reconciliation of non-GAAP financia
measures to GAAP measures is provided below. In all cases, it should be understood that non-GAAP measures
do not depict amounts that accrue directly to the benefit of shareholders. An item which management excludes
when computing non-GA AP adjusted earnings can be of substantial importance to Berkshire Hills Bancorp's
results for any particular quarter or year. Berkshire Hills Bancorp’s non-GAAP adjusted earnings information set
forth is not necessarily comparable to non-GAAP information which may be presented by other companies. Each
non-GAAP measure used by Berkshire Hills Bancorp in this report as supplemental financial data should be
considered in conjunction with Berkshire Hills Bancorp’s GAAP financia information.

Berkshire Hills Bancorp utilizes the non-GAAP measure of adjusted earnings in eval uating operating trends,
including components for adjusted revenue and expense. These measures exclude amounts which Berkshire Hills
Bancorp views as unrelated to its normalized operations, including securities gains/l osses, gains on the sale of
business operations and assets, |osses recorded for hedge terminations, merger costs, restructuring costs, legal
settlements, and systems conversion and contract restructuring costs. Securities gaing/losses include
gaing/losses on equity securities beginning in the first quarter of 2018. In 2017, there was alarge adjustment for
the write-down of the deferred tax asset at year-end due to the passage of federal tax reform. Therewas also an
adjustment for investments in employees and communities which were made by Berkshire HillsBancorp in
recognition of the future benefits of federal tax reform. Berkshire Hills Bancorp also measures adjusted revenues
and adjusted expenses which result from the above adjustments. An adjustment is also calculated to adjust for the
difference between tax expense cal culated for adjusted earnings and for GAAP earnings.

Berkshire Hills Bancorp cal culates certain profitability measures based on its adjusted revenue, expenses,
and earnings. Berkshire Hills Bancorp also cal cul ates adjusted earnings per share based on its measure of
adjusted earnings and based on diluted common shares. Berkshire Hills Bancorp views these amounts as
important to understanding its operating trends, particularly due to the impact of accounting standards related to
merger and acquisition activity. Analysts also rely on these measures in estimating and evaluating Berkshire Hills
Bancorp’s performance. Management also believes that the computation of non-GAAP adjusted earnings and
adjusted earnings per share may facilitate the comparison of Berkshire Hills Bancorp to other companiesin the
financial servicesindustry.

Chargesrelated to merger and acquisition activity consist primarily of severance/benefit related expenses,
contract termination costs, system conversion costs, variable compensation expenses, and professional fees.
Systems conversion costs relate primarily to Berkshire Hills Bancorp's core systems conversion and related
systems conversions costs, and core systems contract restructuring. Restructuring costs primarily consist of
Berkshire Hills Bancorp's continued effort to create efficiencies in operations through cal culated adjustments to
the branch banking footprint. Expense adjustments include variabl e rate compensation rel ated to non-operating
items.

Berkshire Hills Bancorp also adjusts certain equity related measures to exclude intangible assets due to the
importance of these measures to the investment community.
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BERKSHIRE HILLSBANCORP RECONCILIATION OF NON-GAAP FINANCIAL MEASURES

At or for the Nine Months Ended At or For the Years Ended December 31,
September 30, September 30,

(in thousands) 2018 2017 2017 2016 2015 2014 2013
Net income (GAAP) $ 91,506 $ 58,057 $ 55,247 $ 58,670 $ 49,518 $ 33,744 $ 41,143
Adj: Securities (gains) losses and other

revenue adjustments 696 (5,939) (5,969) 551 (2,110) 9,691 (6,045)
Adj: Net gains on sale of business

operations (460) (296) (296)  (1,085) — — —
Adj: Merger, acquisition,

restructuring, conversion related

and other expense adjustments 6,138 16,005 34,958 15,761 17,611 8,492 15,348
Adj: Deferred tax asset impairment — 18,145 — — — —
Adj: Income taxes (1,678) (3,314) (11,277)  (5455)  (5,409)  (7,185)  (3,750)
Total adjusted income (non-GAAP)  (A) $ 96,202 $ 64,513 $ 90,808 $ 68,442 $ 59,610 $ 44,742 $ 46,696
Total revenue (GAAP) $354,763 $304,820 $420,484 $298,118 $268,137 $226,461 $226,984
Adj: Securities (gains) losses and other

revenue adjustments 696 (5,939) (5,969) 551 (2,110) 9,691 (6,045)
Adj: Net gains on sale of business

operations (460) (296) (296)  (1,085) — — —
Total operating revenue (non-GAAP) (B) $354,999 $298,585 $414,219 $297,584 $266,027 $236,152 $220,939
Total non-interest expense (GAAP) $220,183 $209,669  $299,710 $203,302 $196,830 $165,986 $157,359
Less: Total non-operating expense

(see above) (6,138) (16,005) (34,958) (15,761) (17,611)  (8,492) (15,348)
Adjusted non-interest expense (non-

GAAP) © $214,045 $193,664 $264,752 $187,541 $179,219 $157,494 $142,011
(in millions, except per share data)
Total average assets (D) $ 11,687 $ 9,369 $ 9815 $ 7958 $ 7,249 $ 6,171 $ 5,306
Total average shareholders' equity (E) 1,534 1,167 1,244 911 805 693 675
Total average tangible shareholders’

equity (F) 978 746 793 563 494 415 403
Total average tangible common

shareholders’ equity® G 937 746 784 563 494 415 403
Total tangible shareholders' equity,

period-end® (H) 979 864 939 671 553 433 407
Total tangible common shareholders’

equity, period-end® 0) 939 864 898 671 553 433 407
Total tangible assets, period-end® @) 11,477 9,346 11,013 8,740 7,496 6,226 5,402
Total common shares outstanding,

period-end (thousands) (K) 45,420 40,424 45,290 35,673 30,974 25,183 25,036
Average diluted shares outstanding

(thousands) (L) 46,226 37,708 39,695 31,167 28,564 24,854 24,965
GAAP earnings per share, diluted $ 198 $ 154 $ 139 $ 18 $ 173 $ 136 $ 1.65
Adjusted earnings per share, diluted ~ (A/L) 2.08 1.71 2.29 2.20 2.09 1.80 1.87
Book value per share, period-end 32.84 31.78 32.14 30.65 28.64 28.17 27.08
Tangible book value per share,

period-end (I/K) 20.68 21.38 19.83 18.81 17.84 17.19 16.27
Total shareholders’ equity/total

assets 12.74 13.15 12.93 11.93 11.33 10.91 11.95
Total tangible shareholders’ (H)/

equity/total tangible assets 6) 8.53 9.25 8.52 7.68 7.37 6.95 7.54
Per for mance r atios®
GAAP return on assets 1.05% 0.83% 0.56% 0.74% 0.68% 0.55% 0.78%
Adjusted return on assets (A/D) 1.10 0.92 0.93 0.86 0.82 0.73 0.88
GAAP return on equity 7.96 6.63 4.45 6.44 6.15 4.87 6.09
Adjusted return on equity (A/E) 8.36 7.37 7.31 7.51 7.40 6.46 6.92

(1) Ratiosareannualized and based on average balance sheet amounts, where applicable. Quarterly data may not
sum to year-to-date data due to rounding.

(20 Non-GAAPfinancial measure.

26






TABLE OF CONTENTS

SELECTED HISTORICAL FINANCIAL AND OTHER DATA OF SI FINANCIAL

At September 30,

At December 31,

(In thousands, except per share data) 2018

2017

2017 2016 2015 2014

2013

Selected Financial Data:

Total assets $1,607,135 $1,585,000 $1,580,956 $1,550,890 $1,481,834 $1,350,533 $1,346,379
Loans® 1,291,968 1,241,533 1,250,343 1,233,536 1,177,039 1,053,408 1,056,090
Allowance for loan losses 14,227 12,217 12,334 11,820 9,863 7,797 6,916
Securities 147576 168545 154,053 159,367 175132 173,040 170,220
Total deposits 1,250,093 1,214,089 1,208,047 1,130,685 1,058,017 1,010,713 984,749
Borrowings®® 161,028 175063 178,342 226,007 242,843 156,525 184,520
Total stockholders' equity 170,012 171,002 168481 164,727 154,330 157,739 152,842
For the Nine
Months
Ended
September 30, For the Years Ended December 31,
2018 2017 2017 2016 2015 2014 2013
Selected Operating Data:
Total interest income $42,672 $40,349 $53,987 $52,911 $48,126 $47,521 $38,192
Total interest expense 9,215 8305 11,081 10,083 8,901 8,243 8,454
Net interest income 33,457 32,044 42906 42,828 39,225 39,278 29,738
Service charges and fee income 5,240 5,704 7,460 7,662 7,930 8,185 6,923
All other non-interest income 3,392 2,959 3,701 7,932 2,391 1,981 1,382
Total non-interest income 8,632 8663 11,161 15594 10,321 10,166 8,305
Total net revenue 51,304 49,012 65,148 68505 58447 57,687 46,497
Provision for loan losses 2,022 501 661 2,190 2,509 1,539 1,319
Total non-interest expense 29,856 30,023 39,795 39,998 40585 41,506 37,677
Income tax expense (benefit) 2,147 3,378 8,369 4,924 2,104 1,988 (98)
Net income (10ss) $8064 $685 $5242 $11,310 $4,348 $ 4411 $ (855
At or For
the Nine Months
Ended September 30, At or For the Years Ended December 31,
2018 2017 2017 2016 2015 2014 2013

Selected Operating Ratios and

Other Data:
Performance Ratios:
Return on average assets'® 0.68% 0.58% 0.33% 0.75% 0.31% 0.33%  (0.08)%
Return on average equity® 6.34% 5.39% 3.09% 7.09% 2.79% 2.82%  (0.63)%
Net interest rate spread® 2.771% 2.68% 2.69% 2.85% 2.82% 2.97% 2.74%
Net interest margin(® 3.00% 2.88% 2.89% 3.01% 2.97% 3.11% 2.93%
Non-interest income/total net

revenue 16.83% 17.68% 17.13%  22.76% 17.66% 17.62% 17.86%
Non-interest expense/average assets 2.51% 2.54% 2.51% 2.64% 2.87% 3.06% 3.48%
Capital Ratios:
Stockholders' equity/total assets 10.58% 10.79% 10.66% 10.62% 10.41% 11.68% 11.35%
Tier 1 capital to average assets—

Savings Institute Bank and Trust 9.61% 9.52% 9.40% 9.41% 9.38% 9.37% 8.94%
Total capital to risk-weighted assets

—Savings Ingtitute Bank and Trust 1427%  1565%  15.02%  1540%  1537%  1587%  15.65%
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At or For
the Nine Months
Ended September 30,

At or For the Years Ended December 31,

2018 2017 2017 2016 2015 2014 2013

Asset Quality Ratios:
Net loans charged-off/average

total

loans 0.01% 0.01% 0.01% 0.02% 0.04% 0.06% 0.10%
Allowance for loan |osses/total

loans 1.10% 0.99% 0.99% 0.96% 0.84% 0.74% 0.66%
Share Data:
Basic earnings per common

share 0.68 0.57 0.44 0.96 0.36 0.36 (0.08)
Diluted earnings per common

share 0.68 0.57 0.44 0.95 0.36 0.36 (0.08)
Dividends per common share 0.18 0.15 0.20 0.16 0.16 0.12 0.12
Tangible book value per sharel”) 12.76 12.59 12.38 12.06 11.15 10.88 10.41
Market price at (period) year

end 14.00 14.95 14.70 15.40 13.65 11.33 12.05
Weighted average common

shares outstanding—basic 11,832,723 11,850,229 11,859,401 11,806,927 11,976,291 12,313,549 10,434,191
Weighted average common

shares outstanding —diluted 11,917,026 11,939,719 11,926,519 11,868,122 12,005,987 12,347,129 10,434,191

Note: All quarter to date information is annualized where applicable.

(1) Includesloans held for sale and deferred loan costs.

(2) Includes Federal Home Loan Bank advances and junior subordinated debt owed to unconsolidated trust.

(3) Netincome (loss) divided by average total assets.

(4) Netincome (loss) divided by average total equity.

(5) Netinterest rate spread represents the difference between the weighted average yield on interest-earning
assets and the weighted average cost of interest-bearing liabilities.

(6) Netinterest margin represents net interest income as a percentage of average interest-earning assets for the

period.

(7) Non-GAAP financia measure.
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SI FINANCIAL NON-GAAP FINANCIAL MEASURES

This document contains anon-GAAP financial measure in addition to results presented in accordance with
GAAP. Non-GAAP measures are intended to provide the reader with additional supplemental perspectives on Sl
Financia’sfinancial performance, performance trends, and financial condition. Non-GAAP financia measures are
not a substitute for GAAP measures; they should be read and used in conjunction with Sl Financial’s GAAP
financial information. Non-GAAP measures used by S| Financial in this proxy statement/prospectus as
supplemental financial data should be considered in conjunction with Sl Financial’s GAAP financial information.

Sl Financial adjustsits book value measure to exclude intangibl e assets due to the importance of equity-
related measures to the investment community. A reconciliation of the tangible book value per share, anon-GAAP
measure, to book share value per share, a GAAP measure, is provided below.

SI FINANCIAL RECONCILIATION OF NON-GAAP FINANCIAL MEASURES

September 30, December 31,

2018 2017 2017 2016 2015 2014 2013
Book value per share $1413 $1398 $1376 $1349 $1263 $1235 $11.94
Effect of intangible assets per share (L37)  (1.39) (1.38) (143) (148 (147 (153
Tangible book value per share $1276 $1259 $1238 $1206 $1115 $1088 $1041
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UNAUDITED COMPARATIVE PRO FORMA PER SHARE DATA

The following table summarizes selected common share and per common share information about Berkshire
Hills Bancorp and Sl Financial giving effect to the merger (which isreferred to as“ pro forma’ information). The
datain thetableis based on and should be read together with the financial information and the financial
statements of Berkshire Hills Bancorp and Sl Financial presented in or incorporated by reference in this document.

The pro formainformation is based on available information and certain assumptions that Berkshire Hills
Bancorp and S| Financial management believe are reasonable. The pro formainformation about book value per
common share assumes that the merger took place as of September 30, 2018. The pro formainformation about
dividends per common share and net income per common share assumes that the merger took place as of
January 1, 2017. The pro formainformation in the table assumes that the merger is accounted for under the
acquisition method of accounting.

Pro forma amounts per common share were cal culated based on Berkshire Hills Bancorp’s actual common
shares outstanding for the periods presented together with an estimate of Berkshire Hills Bancorp common shares
to beissued as consideration for the merger utilizing Sl Financial share information and Berkshire Hills Bancorp
common stock price information as of December 10, 2018. It isfurther assumed that Berkshire Hills Bancorp's cash
dividend to common sharesis based on an annual rate of $0.84 per sharefor 2017 and $0.88 for 2018. The actua
payment of dividendsis subject to numerous factors, and no assurance can be given that Berkshire Hills Bancorp
will pay dividends following the completion of the merger or that dividends will not be reduced in the future.

Thisinformation is presented for illustrative purposes only. Y ou should not rely on the pro formaamounts as
they are not necessarily indicative of the operating results or financial position that would have occurred if the
merger had been completed as of the dates indicated, nor are they necessarily indicative of the future operating
results or financial position of the combined company. The pro formainformation, although helpful inillustrating
the financial characteristics of the combined company under one set of assumptions, does not reflect the benefits
of expected cost savings, opportunitiesto earn additional revenue, the impact of restructuring and merger-related
costs or other factors that may result as a consequence of the merger and, accordingly, does not attempt to
predict or suggest future results.

Per
Berkshire Equivalent
Hills Sl Pro Forma Sl
Bancorp Financial Combined Financial
Historical  Historical e Shar e
Book value per common share®:
At September 30, 2018 $ 32.84 $14.13 $32.39 $15.55
Cash dividends declared to common stockholder s per
share:
Nine months ended September 30, 2018 0.66 0.18 0.66 0.32
Y ear ended December 31, 2017 0.84 0.20 0.84 0.40
Basic earnings per common share:
Nine months ended September 30, 2018 1.99 0.68 2.00 0.96
Y ear ended December 31, 2017 1.40 0.44 1.48 0.71
Diluted earnings per common share;
Nine months ended September 30, 2018 1.98 0.68 2.00 0.96
Y ear ended December 31, 2017 1.39 0.44 147 0.71

(1) The pro formacombined basic and diluted net income per share of Berkshire Hills Bancorp common stock is
based on the pro forma combined net income for the merged entities divided by total pro formaweighted
average basic and diluted common shares of the combined entities. The net income for the merged entities
includes fair value adjustments, net of tax effects, totaling $6.1 million and $4.6 million for the year ended
December 31, 2017 and the nine months ended September 30, 2018, respectively.
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(2) Proformadividends per share represent Berkshire Hills Bancorp’s historical dividends per share.

(3) The pro formacombined book value per share is based on the pro forma common shareholder’s equity
divided by total pro formacommon shares.

(4) Representsthe pro formacombined information multiplied by the 0.48 exchange ratio.
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MARKET PRICE AND DIVIDEND INFORMATION

Berkshire Hills Bancorp common stock islisted on the New Y ork Stock Exchange under the symbol “BHLB.”
Sl Financial common stock is listed on the Nasdaq Global Market under the symbol “SIFI.” The following table
liststhe high and low closing prices per share for Berkshire Hills Bancorp common stock and Sl Financial common
stock and the cash dividends declared by each company for the periods indicated.

Berkshire Hills Bancorp SI Financial
Common Stock Common Stock

High Low Dividends High Low Dividends

Quarter Ended

March 31, 2019 (through February 19, 2019) $30.59 $26.86 $0.23 $14.42 $12.81 $ 0.06
December 31, 2018 4100 26.09 0.22 1429 12.60 0.06
September 30, 2018 4315 4035 0.22 1515 1365 0.06
June 30, 2018 4355 3740 0.22 1530 14.20 0.06
March 31, 2018 39.75  36.35 0.22 1510 13.90 0.06
December 31, 2017 39.65 35.95 0.21 1560 14.25 0.05
September 30, 2017 3875 3315 0.21 1630  14.05 0.05
June 30, 2017 3795 33.65 0.21 16.15  14.05 0.05
March 31, 2017 36.80 34.20 0.21 1535 1355 0.05

Y ou should obtain current market quotations for Berkshire Hills Bancorp and Sl Financial common stock, as
the market price of Berkshire Hills Bancorp common stock will fluctuate between the date of this document and the
date on which the merger is completed, and thereafter. Y ou can get these quotations on the Internet, from a
newspaper or by calling your broker.

Asof February 19, 2019, there were approximately 3,522 holders of record of Berkshire Hills Bancorp common
stock. As of February 19, 2019, there were approximately 1,138 holders of record of Sl Financial common stock.
These numbers do not reflect the number of persons or entities who may hold their stock in nominee or “ street
name” through brokerage firms.

Following the merger, the declaration of dividends will be at the discretion of Berkshire Hills Bancorp’s board
of directors and will be determined after consideration of various factors, including earnings, cash requirements,
the financial condition of Berkshire Hills Bancorp, applicable state law and government regulations and other
factors deemed relevant by Berkshire Hills Bancorp’s board of directors.
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SPECIAL MEETING OF SI FINANCIAL STOCKHOLDERS

This document is being provided to holders of Sl Financial common stock as Sl Financial’s proxy statement
in connection with the solicitation of proxies by and on behalf of its board of directorsto be voted at the special
meeting and at any adjournment or postponement of the special meeting. This document is also being provided to
holders of Sl Financial common stock as Berkshire Hills Bancorp’s prospectus in connection with the issuance by
Berkshire Hills Bancorp of its shares of common stock as consideration in the proposed merger.

Date, Time and Place of Meeting
The special meeting is scheduled to be held asfollows:
Date:  April 2,2019
Time:  9:00 am., local time

Place:  Savings Institute Bank and Trust Company Financial Center, 579 North Windham Road, North
Windham, Connecticut 06256

Purpose of the M eeting
At the special meeting, Sl Financial’s stockholderswill be asked to:

*  Approvethe merger proposal, pursuant to which Sl Financial will merge with and into Berkshire Hills
Bancorp, with Berkshire Hills Bancorp surviving the merger, and each share of Sl Financial common
stock outstanding immediately prior to the completion of the merger will be converted into the right to
receive 0.48 shares of Berkshire Hills Bancorp common stock.

»  Approvethe merger-related compensation proposal .

*  Approvethe adjournment proposal, if necessary or appropriate to solicit additional proxiesif there are
not sufficient votes to approve the merger agreement or to approve the merger-related compensation.

Who Can Vote at the M eeting

You are entitled to voteif the records of Sl Financial showed that you held shares of Sl Financial common
stock as of the close of business on February 19, 2019, which isthe record date for the special meeting. As of the
close of business on the record date, 12,059,783 shares of S| Financial common stock were outstanding. Each
share of Sl Financial common stock has one vote on each matter presented to stockholders. If your shares are held
in “street name” by your broker, bank or other nominee and you wish to vote in person at the special meeting, you
will have to obtain a“legal proxy” from your broker, bank or other nominee entitling you to vote at the special
meeting.

Quorum; Vote Required

The special meeting will conduct business only if holders of record of shares of Sl Financial common stock
entitled to cast amajority of votes are represented in person or by proxy at the meeting to constitute a quorum. If
you submit valid proxy instructions or attend the meeting in person, your shareswill be counted to determine
whether there is a quorum, even if you abstain from voting. If you fail to provide voting instructionsto your
broker, bank or other nominee with respect to a proposal, that broker, bank or other nominee will not vote your
shares with respect to that proposal.

Approval of the merger proposal requires the affirmative vote of holders of amajority of the shares of Sl
Financial common stock outstanding and entitled to vote thereon. Failureto submit valid proxy instructionsor to
votein person will havethe same effect asa vote against the merger proposal. Broker non-votes and abstentions
from voting will have the same effect asvoting against the merger proposal.

Approval of the merger-related compensation proposal requires that the votes cast in favor of the proposal
exceed the votes cast against the proposal. The failure to vote in person or submit valid proxy instructions, broker
non-votes and abstentions will have no effect on the voting on the proposal.
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Approval of the adjournment proposal requires that the votes cast in favor of the proposal exceed the votes
cast against the proposal. The failure to votein person or submit valid proxy instructions, broker non-votes and
abstentions will have no effect on the voting on the proposal.

SharesHeld by Sl Financial Senior Executive Officersand Directorsand by Berkshire HillsBancorp

Asof February 19, 2019, directors and senior executive officers of Sl Financial had sole or shared voting
power over 395,977 shares of Sl Financial common stock. This equals 3.3% of the outstanding shares of Sl
Financial common stock outstanding and entitled to vote as of February 19, 2019. Each of S| Financia’s directors
and certain senior executive officers, solely in hisor her capacity asa Sl Financia stockholder, have entered into a
separate voting agreement with Berkshire Hills Bancorp, pursuant to which each such director and officer has
agreed to vote all shares of Sl Financial common stock over which he or she exercises sole disposition and voting
rightsin favor of the approval of the merger agreement and the merger and certain related matters and against
aternative transactions. As of February 19, 2019, the Sl Financial directors and certain senior executive officers
that are party to these voting agreements exercised sole disposition and voting rights with respect to 351,882
shares of Sl Financial common stock, representing 2.9% of the outstanding shares of Sl Financial common stock.
Asof February 19, 2019, Berkshire Hills Bancorp did not own any shares of Sl Financial common stock.

Voting and Revocability of Proxies

Y ou may vote in person at the special meeting or by proxy. To ensure your representation at the special
meeting, Sl Financial recommends that you vote by proxy even if you plan to attend the special meeting. Y ou can
always change your vote at the special meeting.

If you are a" stockholder of record,” you can vote your shares:

. viainternet at www.envisionreports.com/SIFl;

+  viatelephone by calling (800) 652-8683 within the United States, U.S. territories and Canada;
* by completing and mailing in the proxy card that is enclosed; or

. by voting in person at the special meeting.

Please refer to the specific instructions set forth on the proxy card. We encourage you to vote viathe
internet or by telephone.

Sl Financial stockholderswhose shares are held in “street name” by their broker, bank or other nominee must
follow theinstructions provided by their broker, bank or other nominee to vote their shares. Y our broker, bank or
other nominee may allow you to deliver your voting instructions via telephone or the internet. If your shares are
held in “street name” and you wish to vote in person at the special meeting, you will haveto obtain a*“lega
proxy” from your broker, bank or other nominee entitling you to vote at the special meeting.

If you are aholder of record of Sl Financial common stock, voting instructions are included on the enclosed
proxy card. If you properly complete and timely submit your proxy, your shareswill be voted asyou have directed.
Y ou may vote for, against or abstain with respect to each matter. If you are the holder of record of your shares of
Sl Financial common stock and submit your proxy without specifying avoting instruction, your shares of Sl
Financial common stock will be voted “FOR” the merger proposal, “FOR” the approval of the merger-related
compensation proposal, and “FOR” the adjournment proposal. If your shares are held in street name and you
return an incomplete instruction card to your broker, bank or other nominee, that broker, bank or other nominee
will not vote your shares with respect to any matter.

Y ou may revoke your proxy at any time beforeit isvoted at the special meeting by:
+  filing with the Corporate Secretary of Sl Financial aduly executed revocation of proxy;

s submitting anew proxy with alater date;
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* voting again viathe internet or by telephone not later than 1:00 am., Eastern Time, on April 2, 2019; or

» voting in person at the special meeting.

If your sharesare held in “street name,” you should contact your broker, bank or other nominee to change
your vote.

Attendance at the special meeting will not, in and of itself, constitute arevocation of aproxy. All written
notices of revocation and other communication with respect to the revocation of proxies should be addressed to:

Sl Financia Group, Inc.
803 Main Street
Willimantic, Connecticut 06226
Attention: Laurie L. Gervais, Corporate Secretary

If any matters not described in this document are properly presented at the special meeting, the persons
named in the proxy card will use their judgment to determine how to vote your shares of Sl Financial common
stock. SI Financial does not know of any other matters to be presented at the special meeting.

Participantsin the Savings I nstitute ESOP and 401(k) Plan and the S| Financial Equity I ncentive Plan

If you participate in the Savings Institute ESOP or if you hold shares of SI Financial common stock through
the Savings I nstitute 401(k) Plan, you will receive avoting instruction card for each plan that reflects all shares
you may direct the trustees to vote on your behalf under the plans. Under the terms of the Savings I nstitute ESOP,
the Savings Institute ESOP trustee votes all allocated shares of Sl Financial common stock held by the Savings
Institute ESOP as directed by the plan participants. The Savings Institute ESOP trustee, subject to the exercise of
itsfiduciary duties, will vote all unallocated shares of Sl Financial common stock held by the Savings I nstitute
ESOP and allocated shares for which no voting instructions are received in the same proportion as shares for
which it has received timely voting instructions.

Under the terms of the Savings Institute 401(k) Plan, a participant is entitled to direct the trustee how to vote
the shares of Sl Financial common stock held in the SI Financial Stock Fund and credited to his or her Savings
Institute 401(k) Plan account. The trustee will vote all shares for which no directions are given or for which
instructions were not timely received in the same proportion as shares for which the trustee received voting
instructions.

Thedeadlinefor returning your voting instruction cardsisMarch 26, 2019.

Solicitation of Proxies

Sl Financial will pay for the solicitation of proxiesfrom S| Financial stockholders. In addition to soliciting
proxies by mail, Morrow Sodali LLC, aproxy solicitation firm, will assist Sl Financial in soliciting proxiesfor the
special meeting. Sl Financial will pay $7,000 for these services plus certain additional charges related to these
services. Additionally, directors, officers and employees of Sl Financial and Savings Institute Bank and Trust may
solicit proxies personally and by telephone. None of these persons will receive additional or special compensation
for soliciting proxies. Sl Financial will, upon request, reimburse brokers, banks and other nomineesfor their
expensesin sending proxy materials to their customers who are beneficial owners and obtaining their voting
instructions.
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SI FINANCIAL PROPOSALS

Proposal 1: Merger Proposal

At the special meeting, Sl Financial stockholderswill consider and vote on a proposal to approve the merger
agreement and the transactions contemplated thereby, including the merger. Details about the merger agreement,
including each party’s reasons for the merger, the effect of approval and adoption of the merger agreement and
the timing of effectiveness of the merger, are discussed in the section entitled “The Merger”.

Sl Financial’sboard of directorsunanimously recommendsthat Sl Financial stockholdersvote“ FOR” the
mer ger proposal.

Proposal 2: Merger-Related Compensation Proposal

In accordance with the requirements of the Dodd-Frank Act and the rules of the SEC adopted thereunder, Si
Financia’s board of directorsis providing stockholders with the opportunity to cast a non-binding advisory vote
on the compensation that may become payabl e to the “named executive officers’ of SI Financial in connection
with the merger, as summarized in the table under the caption “ The Merger — Interests of Sl Financial’s Directors
and Executive Officersin the Merger that are Different From Y ours — Merger-Rel ated Executive Compensation for
Sl Financia’s Named Executive Officers.”

Accordingly, at the special meeting, Sl Financial is asking its stockholders to approve, in anon-binding
advisory vote, the compensation that may become payabl e to its named executive officersin connection with the
merger through the adoption of the following resolution:

“RESOLVED, that the compensation that may become payable to its named executive officersin connection
with the merger, as disclosed in the table under the caption “ The Merger — Interests of Sl Financial’s
Directors and Executive Officersin the Merger that are Different From Y ours— Merger-Related Executive
Compensation for Sl Financial’s Named Executive Officers’ in the proxy statement/prospectus in accordance
with [tem 402(t) of Regulation S-K, including the associated narrative discussion, and the agreements or
understandings pursuant to which such compensation may be paid or become payable, is hereby
APPROVED.”

The vote on this merger-related compensation proposal is avote separate and distinct from the vote on the
merger proposal. Because the voteis advisory in nature only, it will not be binding on either Sl Financial or
Berkshire Hills Bancorp, regardless of whether the merger agreement and the merger are approved. Accordingly,
as the compensation to be paid in connection with the merger is a contractual obligation to the named executive
officers of Sl Financial, regardless of the outcome of this advisory vote, such compensation will be payableif the
merger agreement and the merger are approved and the merger is completed, subject only to the contractual
conditions applicable to such payments.

Sl Financial’sboard of directorsunanimously recommendsavote“ FOR” the merger-related compensation
proposal.

Proposal 3: Adjournment Proposal

If there are insufficient proxies at the time of the special meeting to approve the merger proposal, Sl Financial
stockholders may be asked to vote on a proposal to adjourn the meeting to alater date to allow additional timeto
solicit additional proxies. Sl Financial’s board of directors does not currently intend to propose adjournment at the
special meeting if there are sufficient votes to approve the merger proposal (Proposal No. 1).

If, at the special meeting, there is an insufficient number of shares of Sl Financial common stock present in
person or represented by proxy and voting in favor of the merger proposal, Sl Financial will move to adjourn the
special meeting in order to enablethe Sl Financial board of directorsto solicit additional proxiesfor approval of
the merger proposal. If the S| Financial stockholders approve the adjournment proposal, Sl Financial may adjourn
the special meeting and use the additional time to solicit
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additional proxies, including the solicitation of proxiesfrom Sl Financial stockholders who have previously voted.
If the date of the adjournment is not announced at the special meeting or anew record dateis fixed for the
adjourned meeting, a new notice of the adjourned meeting will be given to each stockholder of record entitled to
vote at the adjourned meeting.

Sl Financial’sboard of directorsunanimously recommendsavote“ FOR” approval of the adjour nment
proposal.
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THE MERGER

The following summary of the merger agreement is qualified by reference to the complete text of the merger
agreement. A copy of the merger agreement is attached as Appendix A to this proxy statement/prospectus and is
incorporated by reference into this proxy statement/prospectus. You should read the merger agreement
completely and carefully asit, rather than this description, isthe legal document that governs the merger.

General

The merger agreement provides for the merger of Sl Financial with and into Berkshire Hills Bancorp, with
Berkshire Hills Bancorp continuing as the surviving entity. Following the merger of Sl Financial with and into
Berkshire Hills Bancorp, Berkshire Hills Bancorp will merge Savings Institute Bank and Trust with and into
Berkshire Bank, with Berkshire Bank continuing as the surviving bank.

Background of the Merger

The Sl Financial board of directors has regularly reviewed and discussed Sl Financial’s business strategy,
performance and prospects in the context of the national and local economic environment, developmentsin the
regulation of financial institutions and the competitive landscape. Among other things, these reviews and
discussions have included possible strategic initiatives available to SI Financial, such as capital management
strategies, potential acquisitions, and business combinations involving other financial institutions. These reviews
and discussionsincluded review of the merger and acquisitions environment, including multiples and premiums
being paid, and an assessment of potential partnersfor Sl Financial.

On March 23, 2016, the Sl Financial board of directors held a meeting that was attended by representatives of
Keefe Bruyette & Woods, Inc. (which we refer to as KBW). At the board' s request, KBW provided the board with
input regarding the challenging market conditions for achieving growth and increased profitability, valuations and
trendsin mergers and acquisitions among financial institutions, strengths and weaknesses of S| Financial’s market
position and franchise, and Sl Financial’s prospects. At the board’s request, KBW also reviewed with the board a
potential process for engaging in a business combination and 12 potential partners for a business combination
that the board might wish to consider authorizing KBW to contact in the event that the board determined to seek a
partner for a business combination. Among other considerations with respect to each potential partner, KBW
discussed with the board each company’s apparent financial ability to pay.

On April 27, 2016, the SI Financia board of directors approved the engagement of KBW to provide financial
advisory and investment banking servicesto Sl Financial in connection with a possible business combination
with another company. Thereafter, management of Sl Financial, with KBW’ s assi stance, selected seven financial
institutions from the 12 previously reviewed with the SI Financial board of directors by KBW to contact with
respect to a possible business combination with Sl Financial, one of which was Berkshire Hills Bancorp. These
institutions were considered by Sl Financial to have the highest likelihood of engaging in atransaction with Sl
Financial, taking into account capacity to pay, strategic rationale and perceived ability to obtain required
regulatory approvals.

In June 2016, at the direction of S| Financial, KBW contacted the seven financial institutions on Sl
Financia’s behalf. Of the seven, six signed non-disclosure agreements, of which four requested and received a
confidential information memorandum regarding S| Financial. The non-disclosure agreements did not contain any
standstill provisions that would preclude the other party from making an unsolicited offer to acquire Sl Financial in
the future. All four of the financial institutions that received the confidential information memorandum elected not
to proceed with a business combination with SI Financial at that time. Berkshire Hills Bancorp, which executed the
non-disclosure agreement but did not receive the confidential information memorandum, indicated that it needed
time to integrate its recently announced acquisition of First Choice Bank, but would be interested in discussing a
transaction at alater date.

On August 2, 2016, Rheo A. Brouillard, President and Chief Executive Officer of Sl Financial, encountered the
chief executive officer of one of the financial institutions that had been contacted by KBW (which we refer to as
Company A) at an industry event, where they agreed to meet subsequently to discuss a possible business
combination between S| Financial and Company A.
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Over the following months, SI Financial made due diligence materials available to Company A, and Sl
Financial, Company A and their respective financial advisors conducted discussions regarding a potential
business combination. These discussions culminated in Company A submitting a non-binding indication of
interest on December 1, 2016, with respect to the acquisition of S| Financial in a 100% stock transaction with a
fixed exchangerratio.

On December 8, 2016, the Sl Financial board of directors approved the negotiation of a definitive agreement
with Company A on the terms reflected in Company A’sindication of interest letter, and on December 14, 2016, Sl
Financial and Company A entered into aletter agreement pursuant to which S| Financial agreed to negotiate
exclusively with Company A until January 31, 2017.

From mid-December 2016 until late January 2017, Sl Financial and Company A continued their respective due
diligence investigations and negotiated the terms of a definitive merger agreement. In late January 2017,
discussions slowed pending resolution of certain due diligence matters.

On January 24, 2017, Sl Financial and Company A executed an extension of their exclusivity agreement until
March 15, 2017. No further extensions were requested after that date.

Inlate April 2017, following resolution of the outstanding due diligence matters, Sl Financial contacted
Company A to restart discussions regarding a business combination. Company A communicated that it was
unlikely to be able to achieve the cost savings on which its original proposal was premised and, accordingly, that
it would not be able to proceed with a transaction.

InJuly 2017, afinancial institution that was not among the seven previously contacted by KBW (which we
refer to as Company B) contacted S| Financial regarding a possible business combination. Company B signed a
non-disclosure agreement and received access to detailed financial information regarding Sl Financial. The non-
disclosure agreements did not contain any standstill provisions that would preclude the other party from making
an unsolicited offer to acquire Sl Financial in the future. In September 2017, after eval uating a possible transaction,
Company B declined to proceed with a business combination with SI Financial.

In early January 2018, the chief executive officer of afinancial institution that was not among the seven
previously contacted by KBW (which we refer to as Company C) contacted Mr. Brouillard about meeting to
discuss a possible business combination. On January 10, 2018, Mr. Brouillard met with the chief executive officer
of Company C, who provided a non-binding indication of interest letter with respect to a business combination
with S| Financial. Company C proposed a 100% stock transaction in which shares of Sl Financial common stock
would be converted into shares of Company C common stock with avalue of $14.05, with the exchangeratio to be
fixed at the time of signing a definitive agreement.

On January 17, 2018, the Sl Financial board of directors met to consider the proposal from Company C. It was
the consensus of the directors that the indicated value of the transaction was too low. Thiswas communicated to
Company C, which verbally agreed to consider increasing the value of the merger consideration.

On February 9, 2018, Company C and S| Financial entered into a mutual non-disclosure agreement. The
mutual non-disclosure agreement contains customary standstill provisions that obligate Company C to refrain for
aperiod of 18 months from pursuing various actions that relate to acquisition of control of Sl Financial, such as
making proposalsto acquire Sl Financial, buying shares of Sl Financial common stock, and commencing a proxy
contest. The non-disclosure agreement also contains a provision stating that Company C is not permitted to ask
for awaiver of the standstill provisions. Under the terms of the non-disclosure agreement, the standstill
provisions become inoperative if any other person acquires or enters into a definitive agreement to acquire more
than 50% of the outstanding voting securities of SI Financial.

Over the following weeks, Sl Financial and Company C exchanged detailed financial information and met to
discuss the terms of a potential transaction.
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On April 24, 2018, the chief executive officer of Company C verbally communicated that Company C would
increase the value of the merger consideration to $14.40.

The SI Financial board of directors concluded that the indicated value of the transaction with Company C
was insufficient and discontinued discussions with Company C.

On October 19, 2018, Michael Daly, the former President and Chief Executive Officer of Berkshire Hills
Bancorp, contacted Mr. Brouillard to expressinterest in a possible combination between Berkshire Hills Bancorp
and Sl Financial. That same day, the chief executive officer of another financial institution that was not among the
seven previously contacted by KBW (which we refer to as Company D) contacted Mr. Brouillard to express
interest in a possible combination between Company D and S| Financial.

On October, 23, 2018, Berkshire Hills Bancorp delivered a draft indication of interest letter that proposed the
acquisition of Sl Financial by Berkshire Hills Bancorp in a 100% stock transaction with afixed exchange ratio of
between 0.43 and 0.45 shares of Berkshire Hills Bancorp common stock for each share of Sl Financial common
stock.

On October 24, 2018, at its regular meeting, the SI Financial board of directors discussed Berkshire Hills
Bancorp’sdraft indication of interest letter and authorized management to commence discussions with Berkshire
Hills Bancorp.

Over the following days, Sl Financial provided Berkshire Hills Bancorp with comments on Berkshire Hills
Bancorp’sdraft indication of interest |etter and representatives of SI Financial and Berkshire Hills Bancorp
negotiated the terms of a mutual non-disclosure agreement and exclusivity agreement.

On October 31, 2018, representatives of Company D met with Mr. Brouillard to discuss a potential business
combination between their respective companies. Mr. Brouillard informed them that the SI Financial board of
directors planned to meet on November 2, 2018, to discuss an indication of interest from another company and
that Company D would need to provide an indication of interest before that date in order to be considered as a
possible partner for a business combination.

Also on October 31, 2018, representatives of Sl Financial and Berkshire Hills Bancorp finalized the form of
exclusivity agreement and Berkshire Hills Bancorp provided an updated draft of itsindication of interest letter,
which continued to reflect an exchange ratio of 0.43 to 0.45 shares of Berkshire Hills Bancorp common stock for
each share of Sl Financial common stock.

On the afternoon of November 1, 2018, Company D delivered an indication of interest |etter that proposed a
100% stock transaction valued at $15.50 per share, with afixed exchange ratio established at the time of signing a
definitive merger agreement. Company D’sindication of interest |etter indicated that Company D would select and
appoint two members of the SI Financial board of directorsto the board of directors of Company D’s bank
subsidiary. Company D’sindication of interest |etter did not provide that any of Sl Financial’s executive officers
would join Company D’s executive management team.

That same evening, Mr. Daly and Mr. Brouillard, together with the parties' respective financial advisors,
discussed Berkshire Hills Bancorp'sindication of interest letter. Later that evening, Berkshire Hills Bancorp
delivered arevised indication of interest |etter that proposed a 100% stock transaction with a fixed exchange ratio
of 0.46 shares of Berkshire Hills Bancorp common stock, which had an indicated value of $15.51 based on the
closing price of Berkshire Hills Bancorp common stock on November 1, 2018. Berkshire Hills Bancorp’s revised
indication of interest letter indicated that Berkshire Hills Bancorp would offer one seat on its board of directorsto
acurrent director of S| Financial. Berkshire Hills Bancorp’s revised indication of interest letter did not provide that
any of Sl Financial’s executive officerswould join Berkshire Hills Bancorp’s executive management team.

On November 2, 2018, the S| Financial board of directors met to discuss the non-binding indication of interest
letters from Berkshire Hills Bancorp and Company D. The meeting was attended by arepresentative of KBW and a
representative of Kilpatrick Townsend & Stockton LLP, legal counsel to Sl Financia (which we refer to as
Kilpatrick Townsend). The directors reviewed the group of seven companies that had previously been contacted
by KBW and concluded that none of them, other than Berkshire Hills Bancorp, were viable parties for abusiness
combination with Sl Financial, as one of those companies had been acquired, one had recently announced the
acquisition of another, and the remaining
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three had given reasons as to why they were not interested in atransaction with Sl Financial that continued to be
applicable. KBW reviewed and compared the terms of the transactions proposed by Berkshire Hills Bancorp and
Company D, provided an overview of Berkshire Hills Bancorp and Company D and their respective financial
performance, reviewed the market performance of Sl Financial, Berkshire Hills Bancorp and Company D and
reviewed financial aspects of each of the proposed transactions. After considering the risks and benefits of each
of the proposed transactions, including the proposed consideration to be received by holders of Sl Financial
common stock, the perceived prospects for each of Berkshire Hills Bancorp and Company D, and the perceived
impact of each transaction on the employees of and communities served by S| Financial, aswell asthat both
Berkshire Hills Bancorp and Company D required Sl Financial to agree to negotiate exclusively with them, the S
Financial board of directors authorized management to negotiate a definitive agreement with Berkshire Hills
Bancorp on the terms set forth in Berkshire Hills Bancorp’s indication of interest letter and to enter into non-
disclosure and exclusivity agreements with Berkshire Hills Bancorp. Because Berkshire Hills Bancorp does not
currently have branches located in the markets served by Sl Financial, the SI Financial board of directors
instructed management to request that Berkshire Hills Bancorp agree to form an advisory board comprised of the
current directors of Sl Financial for the purpose of providing support and continuity to the combined company.

Later that same day, Sl Financial and Berkshire Hills Bancorp executed a mutual non-disclosure agreement
and an exclusivity agreement. The mutual non-disclosure agreement contains a customary standstill provision that
obligates Berkshire Hills Bancorp to refrain for a period of 12 months from pursuing various actions that relate to
acquisition of control of Sl Financial, such as making proposals to acquire Sl Financial, buying shares of S|
Financial common stock, and commencing a proxy contest. The non-disclosure agreement also contains a
provision stating that Berkshire Hills Bancorp is not permitted to publicly request awaiver or termination of the
standstill provision. The exclusivity agreement required Sl Financial to negotiate exclusively with Berkshire Hills
Bancorp for a period of 30 days.

Following execution of the mutual non-disclosure agreement, Sl Financial provided Berkshire Hills Bancorp
and its representatives with access to an electronic data room that contained non-public information, including
information regarding Sl Financial’s loans, investments and deposits, credit quality, vendor contracts, and
operating expenses.

On November 14, 2018, Berkshire Hills Bancorp provided S| Financial and its representatives with access to
an electronic data room that contained non-public information regarding Berkshire Hills Bancorp.

On November 16, 2018, Luse Gorman, PC, counsel for Berkshire Hills Bancorp (which we refer to as Luse
Gorman), delivered a draft of the merger agreement to Kilpatrick Townsend.

On November 21, 2018, Kilpatrick Townsend provided L use Gorman with arevised draft of the merger
agreement. Between November 21, 2018 and December 10, 2018, Luse Gorman and Kilpatrick Townsend exchanged
drafts of the merger agreement and L use Gorman provided drafts of other transaction documents, including voting
agreements to be entered into by the Sl Financial directors and certain senior executive officers, and the two firms
worked towards finalizing the terms and conditions of the transaction.

On November 26, 2018, following the announcement that Mr. Daly had resigned from his positions with
Berkshire Hills Bancorp. Mr. Brouillard spoke with Richard M. Marotta, who had been appointed to succeed
Mr. Daly as President and Chief Executive Officer of Berkshire Hills Bancorp. Mr. Marotta confirmed to
Mr. Brouillard Berkshire Hills Bancorp's continuing interest in a business combination with SI Financial.
Mr. Brouillard contacted one of Berkshire Hills Bancorp’s directorsto inquire about Mr. Daly’s departure and to
confirm Berkshire Hills Bancorp’'s continued interest in a business combination with Sl Financial. Mr. Brouillard
asked for and received an assessment of the perceived risks surrounding Mr. Daly’s departure and was provided
confirmation of Berkshire'sindication of interest in a business combination with Sl Financial.

On November 27, 2018, the chief executive officer of Company D attempted to contact Mr. Brouillard to
determine whether Sl Financial would be interested in discussing a business combination between their respective
companies. Mr. Brouillard informed a representative of KBW of the call from Company D and directed the KBW
representative to inform the chief executive officer of Company D that SI Financial remained subject to an
agreement to negotiate exclusively with another company.
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On November 28, 2018, at the regular meeting of the Sl Financial board of directors, Mr. Brouillard updated
the board members on the status of the transaction and his discussions with representatives of Berkshire Hills
Bancorp regarding Berkshire Hills Bancorp's recent management change.

On November 30, 2018, Mr. Brouillard spoke with the Chairman of the Berkshire Hills Bancorp board of
directorsregarding Berkshire Hills Bancorp’s recent management change and the strategic direction of Berkshire
Hills Bancorp.

Also on November 30, 2018, Mr. Brouillard met with Mr. Marotta, where they discussed Berkshire Hills
Bancorp's recent management change and Berkshire Hills Bancorp’s continued interest in a business combination
with Sl Financial.

On December 1, 2018, S| Financia and Berkshire Hills Bancorp extended their exclusivity agreement to
December 16, 2018.

On December 4, 2018, severa executives of S| Financial met with several executives of Berkshire Hills
Bancorp and engaged in detailed discussions regarding all major areas of their respective business operations.
Representatives of KBW, Berkshire Hills Bancorp's financial advisor, Piper Jaffray & Co. (which werefer to as
Piper Jaffray), and Kilpatrick Townsend attended this meeting.

On December 5, 2018, L use Gorman delivered drafts of agreements to be entered into between certain
executive officers of Sl Financial, Berkshire Hills Bancorp and Sl Financial simultaneously with the execution of
the definitive merger agreement. Berkshire Hills Bancorp requested that the executives enter into these agreements
in order to implement measures to prevent any payments or benefits under the executives' respective employment
or change in control agreementswith Sl Financial from triggering adverse tax consequences to Berkshire Hills
Bancorp and such executives. Between December 5, 2018 and December 10, 2018, L use Gorman and Kilpatrick
Townsend exchanged drafts of the executive agreements.

On December 5, 2018, Company D delivered to Sl Financial an unsolicited non-binding indication of interest
letter that proposed a 100% stock transaction valued at $16.00 per share, with afixed exchange ratio established at
the time of signing a definitive merger agreement. Company D expressed awillingness to provide up to 30% of the
merger consideration in the form of cash should Sl Financial prefer. Consistent with its original indication of
interest letter, Company D’s updated indication of interest |etter stated that Company D would select and appoint
two members of the Sl Financial board of directorsto the board of directors of Company D’s bank subsidiary and
did not provide that any of Sl Financial’s executive officers would join Company D’s executive management team.
Company D’s updated indication of interest |etter stated that consummation of atransaction would be subject to
completion of due diligence in amanner satisfactory to Company D and required that SI Financial agree to
negotiate exclusively with Company D. At Sl Financia’s direction, representatives of KBW communicated the
financial terms of Company D’sindication of interest (without identifying Company D) to representatives of Piper
Jaffray.

On December 6, 2018, Berkshire Hills Bancorp verbally communicated that it would increase the exchange
ratio in the merger to 0.48 shares of Berkshire Hills Bancorp common stock for each share of S| Financial common
stock, which had an indicated value of $15.48, based on the closing price of Berkshire Hills Bancorp common
stock on that date. Berkshire Hills Bancorp also communicated that it had completed its due diligence and was
ready to approve and execute the merger agreement and that the exchange ratio of 0.48 was the most that
Berkshire Hills Bancorp would offer. Berkshire Hills Bancorp indicated itsintention to pursue other strategic
aternatives should S| Financial allow the exclusivity period with Berkshire Hills Bancorp to lapse and thereafter
commence discussions with Company D.

On December 7, 2018, the Sl Financial board of directors held atel ephonic board meeting to discuss the
unsolicited indication of interest letter from Company D and the increased exchange ratio offered by Berkshire
Hills Bancorp. Representatives of KBW and Kilpatrick Townsend participated in the meeting. A representative of
Kilpatrick Townsend reviewed with the board members their fiduciary duties to the stockholders of SI Financial.
Representatives of KBW reviewed and compared the terms of the latest transactions proposed by Berkshire Hills
Bancorp and Company D, provided an overview of Berkshire Hills Bancorp and Company D and their respective
financial performance, reviewed the market performance of SI Financial, Berkshire Hills Bancorp and Company D,
and reviewed financial aspects of each of the proposed transactions. The Sl Financial board of directors
discussed the execution risks of the
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proposed transaction with Berkshire Hills Bancorp compared to the proposed transaction with Company D and
concluded that the execution risks of an immediately actionable transaction with Berkshire Hills Bancorp were
significantly less than the risks associated with a transaction with Company D, which remained subject to
negotiation of definitive transaction documents and reciprocal due diligence. Following discussion of the merits
and risks of each transaction, including consideration of the prospects of Berkshire Hills Bancorp as compared to
Company D, the SI Financia board of directors approved continuing to finalize the transaction with Berkshire Hills
Bancorp under the terms of its revised proposal.

On December 11, 2018, the Sl Financial board of directors met to discuss the proposed transaction with
Berkshire Hills Bancorp. Members of S| Financial’s executive management team, as well as representatives of
Kilpatrick Townsend and KBW, were also in attendance as the S| Financial board of directors considered the
approval of the merger agreement and the transactions contemplated by the merger agreement. The board
members had been provided with a set of meeting materialsin advance of the meeting, including the merger
agreement and a summary of the material terms of the merger agreement prepared by Kilpatrick Townsend.
Kilpatrick Townsend discussed the terms of the merger agreement, the voting agreements and related transaction
documents with the Sl Financial board of directors. Kilpatrick Townsend also discussed the terms of the executive
agreements. At the meeting, KBW reviewed the financial aspects of the proposed merger and KBW rendered to
the Sl Financial board of directors an opinion, which wasinitialy rendered verbally and confirmed by delivery of a
written opinion dated December 11, 2018, to the effect that, as of that date and subject to the procedures followed,
assumptions made, matters considered, and qualifications and limitations on the review undertaken by KBW as
set forth in such opinion, the exchange ratio of 0.48 in the merger wasfair, from afinancial point of view, to the
holders of Sl Financial common stock. After considering the proposed terms of the merger agreement and related
transaction documents, and taking into consideration the matters discussed during that meeting and prior
meetings of the S| Financial board of directors, including the strategic alternatives discussed at those meetings
and the factors described under the section of this proxy statement/prospectus entitled “— Recommendation of
the SI Financial Board of Directors and Reasons for the Merger,” the Sl Financial board of directors unanimously
determined that the merger, the merger agreement and the other transactions contemplated by the merger
agreement werein the best interests of Sl Financial and its stockholders, and Sl Financial board of directors
unanimously approved and adopted the merger agreement and the transactions contemplated by it and
unanimously determined to recommend that S| Financial stockholders approve the merger agreement.

On December 11, 2018, the Berkshire Hills Bancorp. board of directors held a special meeting at which
representatives of Piper Jaffray & Co. and L use Gorman participated. After adiscussion of thelegal and financial
terms of the transaction, Berkshire Hills Bancorp's board of directors unanimously approved the merger
agreement. Following the conclusion of the meeting of the Berkshire Hills Bancorp board of directors on
December 11, 2018, Sl Financial and Berkshire Hills Bancorp executed the merger agreement, the directors and
certain executive officers of Sl Financial executed the voting agreements with Berkshire Hills Bancorp, and certain
executive officers of Sl Financial executed their |etter agreements with Berkshire Hills Bancorp and Sl Financial.
Later on December 11, 2018, Berkshire Hills Bancorp and Sl Financial issued ajoint press release announcing the
execution of the merger agreement.

Sl Financial’sReasonsfor the Merger and Recommendation of the S| Financial Board of Directors

In reaching its decision to approve the merger agreement and recommend that S| Financial stockholders
approve the merger agreement, the Sl Financial board of directors evaluated the merger and the merger agreement
in consultation with Sl Financial’s senior management and outside financial and legal advisors and reviewed
various financial dataand due diligence information. After such consultation and review, and after considering S
Financial’s future prospects as an independent company and its strategic alternatives, the Sl Financial board of
directors concluded that the merger agreement and the transactions contempl ated thereby, including the merger,
werefair to and in the best interests of S| Financial and its stockholders.
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In evaluating the merger agreement and reaching its decision to approve the merger agreement and
recommend that SI Financial stockholders approve the merger agreement, the SI Financial board of directors
considered a number of factors, including the following, which are not intended to be exhaustive and are not
presented in any relative order of importance:

itsknowledge of Sl Financial’s business, operations, regulatory and financial condition, asset quality,
earnings, loan portfolio, capital and prospects both as an independent organization and as a part of a
combined company with Berkshire Hills Bancorp;

its understanding of Berkshire Hills Bancorp's business, operations, regulatory and financial condition,
asset quality, earnings, capital and prospects;

the anticipated earnings per share and dividend accretion for Sl Financial stockholders as aresult of the
merger;

the SI Financial board of directors’ views with respect to other potential strategic alternatives, including
remaining independent, making acquisitions, pursuing other similarly-sized merger partners and
pursuing larger merger partners;

the SI Financial board of directors’ viewswith respect to the value of the merger consideration to Sl
Financial’s stockholders, including the implied net present val ue of the merger consideration compared
to theimplied net present value of Sl Financial’s common stock if Sl Financial wereto remain an
independent company and as compared to recent Berkshire Hills Bancorp share trading prices;

the results of Sl Financial’s exploration of possible merger partners other than Berkshire Hills Bancorp;

the ability of current SI Financial stockholders, as Berkshire Hills Bancorp stockholders following the
merger of Sl Financial with Berkshire Hills Bancorp, to participate in the financial benefits of the
combined company;

that the merger is expected to qualify asa“reorganization” under Section 368(a) of the Internal Revenue
Code and that, asaresult, SI Financial stockholderswill not recognize gain or loss with respect to their
receipt of Berkshire Hills Bancorp common stock in the merger;

that the exchangeratio isfixed, which the Sl Financial board of directors believesis consistent with
market practice for transactions of thistype and with the strategic purpose of the transaction;

that SI Financial stockholders would own approximately 11% of the combined company;
that Mr. Brouillard would be appointed to the Berkshire Hills Bancorp board of directors;

the geographical diversity of the combined company, including Berkshire Hills Bancorp expanding into
Rhode Island;

that the more active trading market in Berkshire Hills Bancorp common stock would give Sl Financial
stockholders greater liquidity for their investment;

that none of the other companies that had been contacted by KBW on behalf of SI Financial or with
whom S| Financial had conducted discussions regarding a possibl e business combination are subject to
any standstill provisionsthat would prevent them from making a proposal, or taking any other action, to
acquire Sl Financial;

the benefitsto Sl Financial and its customers of operating as alarger organization, including
enhancementsin products and services, higher lending limits, and greater financial resources,

the increasing importance of operational scale and financial resources in maintaining efficiency and
remaining competitive over the long term and in being able to capitalize on technological developments
that significantly impact industry competitive conditions;
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the expected social and economic impact of the merger on the constituencies served by S| Financial,
including its borrowers, customers, depositors, employees, and communities;

the effects of the merger on Sl Financial employees, including the prospects for continued employment
in alarger organization;

the financial presentation, dated December 11, 2018, of KBW to the S| Financial board of directors and
the opinion, dated December 11, 2018, of KBW to the S| Financial board of directors asto the fairness,
from afinancial point of view and as of the date of the opinion, to the holders of Sl Financial common
stock of the exchange ratio in the merger, as more fully described below under “Opinion of Sl Financia's
Financial Advisor;

the perceived ability of Berkshire Hills Bancorp to obtain the required regulatory approvalsfor the
transaction; and

the review of the Sl Financial board of directors with Kilpatrick Townsend, its outside legal counsel, of
the material terms of the merger agreement, including (i) the board’s ability, under certain circumstances,
to consider an unsolicited acquisition proposal, (ii) the board' s ahility to terminate the merger agreement
in order to enter into a definitive agreement with respect to a superior proposal (subject to payment of a
$7,400,000 termination fee) and (iii) the board' s ability to terminate the merger agreement if the average
closing price of Berkshire Hills Bancorp common stock both declined by more than 20% during a
measurement period prior to the closing and underperformed the Nasdaq Bank Index by more than

20 percentage points, aswell as the nature of the covenants, representations and warranties and other
termination provisionsin the merger agreement.

The SI Financial board of directors aso considered anumber of potential risks and uncertainties associated
with the merger in connection with its deliberation of the proposed transaction, including, without limitation, the

following:

therisk that the consideration to be paid to Sl Financial stockholders could be adversely affected by a
decreasein the trading price of Berkshire Hills Bancorp common stock during the pendency of the
merger;

the potential risk of diverting management attention and resources from the operation of Sl Financia's
business and towards the completion of the merger;

the fact that the merger agreement restricts the conduct of Sl Financial’s business prior to the
completion of the merger which, subject to specific exceptions, could delay or prevent Sl Financia from
undertaking business opportunities that may arise or any other action it would otherwise take with
respect to the operations of Sl Financial absent the pending merger;

the potential risks associated with achieving anticipated cost synergies and savings and successfully
integrating Sl Financial’s business, operations and workforce with those of Berkshire Hills Bancorp;

the fact that the interests of certain of SI Financial’s directors and executive officers may be different
from, or in addition to, the interests of Sl Financial’s other stockholders;

that, while SI Financial expects that the merger will be consummated, there can be no assurance that all
conditionsto the parties’ obligations to complete the merger agreement will be satisfied, including the
risk that necessary regulatory approvalsor Sl Financial stockholder approval might not be obtained
and, as aresult, the merger may not be consummated;

therisk of potential employee attrition and/or adverse effects on business and customer relationships as
aresult of the pending merger;

certain anticipated merger-related costs;

45




TABLE OF CONTENTS

+ thefactthat: (i) SI Financial would be prohibited from affirmatively soliciting acquisition proposals after
execution of the merger agreement; and (ii) SI Financial would be obligated to pay to Berkshire Hills
Bancorp atermination fee of $7,400,000 if the merger agreement is terminated under certain
circumstances, which may discourage other parties potentially interested in a strategic transaction with
Sl Financial from pursuing such atransaction; and

+ thepossibility of litigation challenging the merger, and its belief that any such litigation would be
without merit.

For thereasons set forth above, the SI Financial board of directors approved the merger agreement and
the transactions contemplated thereby, including the merger, and recommends that the S| Financial
stockholdersvote “ FOR” the merger proposal, “ FOR” the merger-related compensation proposal and “ FOR”
the adjournment proposal.

Each of the members of the Sl Financial board of directors and certain executive officers of Sl Financial, in
their capacities as Sl Financial stockholders, have entered into voting agreements with Berkshire Hills Bancorp
pursuant to which they have agreed to vote “FOR” the S| Financial merger proposal and “FOR” any other matters
required to be approved by the Sl Financial stockholdersin furtherance of the Sl Financial merger proposal. For
more information regarding the voting agreements, please see the section entitled “The Merger Agreement —
Voting Agreements.”

Opinion of SI Financial’s Financial Advisor

Sl Financial engaged Keefe, Bruyette & Woods, Inc. (“KBW?”) to render financial advisory and investment
banking servicesto S| Financial, including an opinion to the Sl Financial board of directors asto the fairness, from
afinancial point of view, to the holders of SI Financial common stock of the exchange ratio in the proposed merger
of Sl Financial with and into Berkshire Hills Bancorp. Sl Financial selected KBW because KBW isanationally
recognized investment banking firm with substantial experiencein transactions similar to the merger. As part of its
investment banking business, KBW is continually engaged in the valuation of financial services businesses and
their securities in connection with mergers and acquisitions.

As part of its engagement, representatives of KBW attended the meeting of the SI Financial board of
directors held on December 11, 2018, at which the Sl Financial board of directors evaluated the proposed merger.
At thismeeting, KBW reviewed the financial aspects of the proposed merger and rendered to the Sl Financial
board of directors an opinion to the effect that, as of such date and subject to the procedures followed,
assumptions made, matters considered, and qualifications and limitations on the review undertaken by KBW as
set forth in its opinion, the exchange ratio in the proposed merger was fair, from afinancial point of view, to the
holders of Sl Financial common stock. The Sl Financial board of directors approved the merger agreement at this
meeting.

The description of the opinion set forth herein is qualified in its entirety by reference to the full text of the
opinion, which is attached as Appendix B to this document and is incorporated herein by reference, and describes
the procedures followed, assumptions made, matters considered, and qualifications and limitations on the review
undertaken by KBW in preparing the opinion.

KBW'’s opinion speaks only as of the date of the opinion. The opinion was for the infor mation of, and was
directed to, the SI Financial board of directors(in its capacity as such) in connection with its consider ation of the
financial termsof the merger. The opinion addressed only the fairness, from afinancial point of view, of the
exchangeratioin themerger to the holdersof Sl Financial common stock. It did not addressthe underlying
businessdecision of SI Financial to engagein the merger or enter into the merger agreement or constitutea
recommendation to the Sl Financial board of directorsin connection with the merger, and it does not constitute a
recommendation to any holder of SI Financial common stock asto how to votein connection with the merger or
any other matter, nor doesit constitute a recommendation regarding whether or not any such stockholder
should enter into avoting, stockholders', or affiliates’ agreement with respect to themerger.

KBW's opinion was reviewed and approved by KBW's Fairness Opinion Committee in conformity with its
policies and procedures established under the requirements of Rule 5150 of the Financial Industry Regulatory
Authority.
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In connection with the opinion, KBW reviewed, analyzed and relied upon material bearing upon the financial
and operating condition of Sl Financial and Berkshire Hills Bancorp and bearing upon the merger, including,
among other things:

adraft of the merger agreement received on December 8, dated December 11, 2018 (the most recent draft
then made available to KBW);

the audited financial statements and the Annual Reports on Form 10-K for the three fiscal years ended
December 31, 2017 of Sl Financidl;

the unaudited quarterly financial statements and Quarterly Reports on Form 10-Q for the quarters ended
March 31, 2018, June 30, 2018 and September 30, 2018 of S| Financial;

the audited financial statements and Annual Reports on Form 10-K for the three fiscal years ended
December 31, 2017 of Berkshire Hills Bancorp;

the unaudited quarterly financial statements and Quarterly Reports on Form 10-Q for the quarters ended
March 31, 2018, June 30, 2018 and September 30, 2018 of Berkshire Hills Bancorp;

certain regulatory filings of SI Financial and Berkshire Hills Bancorp and their respective subsidiaries,
including the quarterly reports on Form FR Y-9C and call reportsfiled with respect to each quarter
during the three-year period ended December 31, 2017 aswell as the quarters ended March 31, 2018,
June 30, 2018 and, in the case of Berkshire Hills Bancorp, September 30, 2018;

certain other interim reports and other communications of Sl Financial and Berkshire Hills Bancorp to
their respective stockholders; and

other financial information concerning the businesses and operations of Sl Financial and Berkshire Hills
Bancorp that was furnished to KBW by S| Financial and Berkshire Hills Bancorp or which KBW was
otherwise directed to use for purposes of KBW's analyses.

KBW'’s consideration of financial information and other factorsthat it deemed appropriate under the
circumstances or relevant to its analyses included, among others, the following:

the historical and current financial position and results of operations of Sl Financial and Berkshire Hills
Bancorp;

the assets and liabilities of Sl Financial and Berkshire Hills Bancorp;

the nature and terms of certain other merger transactions and business combinationsin the banking
industry;

acomparison of certain financial and stock market information for SI Financial and Berkshire Hills
Bancorp with similar information for certain other compani es the securities of which were publicly
traded;

financial and operating forecasts and projections of Sl Financial that were prepared by, and provided to
KBW and discussed with KBW by, Sl Financial management and that were used and relied upon by
KBW at the direction of such management and with the consent of the Sl Financial board of directors;

publicly available consensus “ street estimates” of Berkshire Hills Bancorp, as well as assumed long-
term Berkshire Hills Bancorp growth rates provided to KBW by Berkshire Hills Bancorp management, all
of which information was discussed with KBW by Berkshire Hills Bancorp management and used and
relied upon by KBW based on such discussions, at the direction of SI Financial management and with
the consent of the S| Financial board of directors; and
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+  egtimatesregarding certain pro formafinancial effects of the merger on Berkshire Hills Bancorp
(including, without limitation, the cost savings and related expenses expected to result or be derived
from the merger) that were prepared by, and provided to and discussed with KBW by, Berkshire Hills
Bancorp management and that were used and relied upon by KBW based on such discussions, at the
direction of Sl Financial management and with the consent of the S| Financial board of directors.

KBW also performed such other studies and analyses as it considered appropriate and took into account its
assessment of general economic, market and financial conditions and its experience in other transactions, as well
asits experience in securities valuation and knowledge of the banking industry generally. KBW also participated
in discussions held by the managements of S| Financial and Berkshire Hills Bancorp regarding the past and
current business operations, regulatory relations, financial condition and future prospects of their respective
companies and such other matters as KBW deemed relevant to itsinquiry. In addition, KBW considered the
results of the efforts undertaken by S| Financial, with KBW’ s assistance, to solicit indications of interest from
third parties regarding a potential transaction with S| Financial.

In conducting its review and arriving at its opinion, KBW relied upon and assumed the accuracy and
completeness of al of the financial and other information that was provided to it or that was publicly available and
did not independently verify the accuracy or completeness of any such information or assume any responsibility
or liahility for such verification, accuracy or completeness. KBW relied upon the management of Sl Financial asto
the reasonabl eness and achievability of the financial and operating forecasts and projections of Sl Financial
referred to above (and the assumptions and bases therefor), and KBW assumed that such forecasts and
projections were reasonably prepared and represented the best currently available estimates and judgments of
such management and that such forecasts and projections would be realized in the amounts and in the time
periods estimated by such management. KBW further relied, with the consent of Sl Financial, upon Berkshire Hills
Bancorp management as to the reasonableness and achievability of the publicly available consensus “ street
estimates’ of Berkshire Hills Bancorp, the assumed long-term Berkshire Hills Bancorp growth rates, and the
estimates regarding certain pro formafinancia effects of the merger on Berkshire Hills Bancorp (including, without
limitation, the cost savings and related expenses expected to result or be derived from the merger), al asreferred to
above (and the assumptions and bases for all such information), and KBW assumed that all such information was
reasonably prepared and represented, or in the case of the Berkshire Hills Bancorp “street estimates” referred to
above that such estimates were consistent with, the best currently avail able estimates and judgments of Berkshire
Hills Bancorp management and that the forecasts, projections and estimates reflected in such information would
berealized in the amounts and in the time periods estimated.

It is understood that the portion of the foregoing financial information of Sl Financial and Berkshire Hills
Bancorp that was provided to KBW was not prepared with the expectation of public disclosure and that all of the
foregoing financial information, including the publicly available consensus “ street estimates” of Berkshire Hills
Bancorp referred to above, was based on numerous variables and assumptions that are inherently uncertain
(including, without limitation, factors related to general economic and competitive conditions) and, accordingly,
actual results could vary significantly from those set forth in such information. KBW assumed, based on
discussions with the respective managements of Sl Financial and Berkshire Hills Bancorp and with the consent of
the Sl Financial board of directors, that all such information provided areasonable basis upon which KBW could
form its opinion and KBW expressed no view asto any such information or the assumptions or bases therefor.
KBW relied on all such information without independent verification or analysis and did not in any respect
assume any responsibility or liability for the accuracy or completeness thereof.

KBW also assumed that there were no material changesin the assets, liabilities, financial condition, results of
operations, business or prospects of either Sl Financial or Berkshire Hills Bancorp since the date of the last
financial statements of each such entity that were made available to KBW. KBW is hot an expert in the
independent verification of the adequacy of allowances for loan and |lease losses and KBW assumed, without
independent verification and with SI Financial’s consent, that the aggregate allowances for loan and |ease losses
for Sl Financial and Berkshire Hills Bancorp are adequate to cover such losses. In rendering its opinion, KBW did
not make or obtain any evaluations or appraisals or physical inspection of
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the property, assets or liabilities (contingent or otherwise) of Sl Financial or Berkshire Hills Bancorp, the collateral
securing any of such assets or liabilities, or the collectability of any such assets, nor did KBW examine any
individual loan or credit files, nor did it evaluate the solvency, financial capability or fair value of Sl Financial or
Berkshire Hills Bancorp under any state or federal laws, including those relating to bankruptcy, insolvency or
other matters. Estimates of values of companies and assets do not purport to be appraisals or necessarily reflect
the prices at which companies or assets may actually be sold. Because such estimates are inherently subject to
uncertainty, KBW assumed no responsibility or liability for their accuracy.

KBW assumed, in all respects material to its analyses:

+ that the merger and any related transactions (including the subsidiary bank merger) would be completed
substantially in accordance with the terms set forth in the merger agreement (the final terms of which
KBW assumed would not differ in any respect material to KBW's analyses from the draft reviewed by
KBW and referred to above) with no adjustments to the exchange ratio and with no other consideration
or payments in respect of SI Financial common stock;

» that the representations and warranties of each party in the merger agreement and in all related
documents and instruments referred to in the merger agreement were true and correct;

+  that each party to the merger agreement and all related documents would perform all of the covenants
and agreements required to be performed by such party under such documents;

+ that there were no factors that would delay, or subject to any adverse conditions, any necessary
regulatory or governmental approval for the merger or any related transactions (including the subsidiary
bank merger) and that all conditions to the completion of the merger and any related transaction would
be satisfied without any waivers or modifications to the merger agreement or any of the related
documents; and

+ thatinthe course of obtaining the necessary regulatory, contractual, or other consents or approvals for
the merger and any related transaction (including the subsidiary bank merger), no restrictions, including
any divestiture requirements, termination or other payments or amendments or modifications, would be
imposed that would have amaterial adverse effect on the future results of operations or financial
condition of Sl Financial, Berkshire Hills Bancorp or the pro forma entity, or the contemplated benefits
of the merger, including without limitation the cost savings and rel ated expenses expected to result or be
derived from the merger.

KBW assumed that the merger would be consummated in a manner that complies with the applicable
provisions of the Securities Act of 1933, as amended, the Securities Exchange Act of 1934, asamended, and all
other applicable federal and state statutes, rules and regulations. KBW was further advised by representatives of
Sl Financial that SI Financial relied upon advice from its advisors (other than KBW) or other appropriate sources
asto all legal, financial reporting, tax, accounting and regul atory matters with respect to Sl Financial, Berkshire
Hills Bancorp, the merger and any related transaction (including the subsidiary bank merger) and the merger
agreement. KBW did not provide advice with respect to any such matters.

KBW's opinion addressed only the fairness, from afinancial point of view, as of the date of the opinion, of
the exchange ratio in the merger to the holders of Sl Financial common stock. KBW expressed no view or opinion
asto any other terms or aspects of the merger or any term or aspect of any related transaction (including the
subsidiary bank merger and the termination by Sl Financial of the Savings I nstitute ESOP prior to the closing date
of the merger), including without limitation, the form or structure of the merger or any such related transaction, any
consequences of the merger or any such related transaction to Sl Financial, its stockholders, creditors or
otherwise, or any terms, aspects, merits or implications of any employment, consulting, voting, support,
stockholder or other agreements, arrangements or understandings contemplated or entered into in connection
with the merger or otherwise. KBW's opinion was necessarily based upon conditions as they existed and could be
evaluated on the date of such opinion and the information made available to KBW through such date.
Developments subsequent to
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the date of KBW's opinion may have affected, and may affect, the conclusion reached in KBW's opinion and
KBW did not and does not have an obligation to update, revise or reaffirm its opinion. KBW’s opinion did not
address, and KBW expressed no view or opinion with respect to:

+ theunderlying business decision of Sl Financial to engage in the merger or enter into the merger
agreement;

+ therelative merits of the merger as compared to any strategic aternatives that are, have been or may be
availableto or contemplated by S| Financial or the Sl Financial board of directors;

» thefairness of the amount or nature of any compensation to any of Sl Financial’s officers, directors or
employees, or any class of such persons, relative to the compensation to the holders of Sl Financial
common stock;

+ theeffect of the merger or any related transaction on, or the fairness of the consideration to be received
by, holders of any class of securities of SI Financial (other than the holders of SI Financial common
stock solely with respect to the exchange ratio as described in KBW'’s opinion and not relative to the
consideration to be received by holders of any other class of securities) or holders of any class of
securities of Berkshire Hills Bancorp or any other party to any transaction contemplated by the merger
agreement;

+ any adjustment (as provided in the merge agreement) to the exchange ratio assumed for purposes of
KBW's opinion;

+ theactual value of Berkshire Hills Bancorp common stock to be issued in the merger;

»  theprices, trading range or volume at which Sl Financial common stock or Berkshire Hills Bancorp
common stock would trade following the public announcement of the merger or the prices, trading range
or volume at which Berkshire Hills Bancorp common stock would trade following the consummation of
the merger;

. any advice or opinions provided by any other advisor to any of the partiesto the merger or any other
transaction contemplated by the merger agreement; or

+ anylegal, regulatory, accounting, tax or similar mattersrelating to Sl Financial, Berkshire Hills Bancorp,
their respective stockholders, or relating to or arising out of or as a consequence of the merger or any
related transaction (including the subsidiary bank merger), including whether or not the merger would
qualify as atax-free reorganization for United States federal income tax purposes.

In performing its analyses, KBW made humerous assumptions with respect to industry performance, general
business, economic, market and financial conditions and other matters, which are beyond the control of KBW, Sl
Financial and Berkshire Hills Bancorp. Any estimates contained in the analyses performed by KBW are not
necessarily indicative of actual values or future results, which may be significantly more or less favorable than
suggested by these analyses. Additionally, estimates of the value of businesses or securities do not purport to be
appraisals or to reflect the prices at which such businesses or securities might actually be sold. Accordingly,
these analyses and estimates are inherently subject to substantial uncertainty. In addition, the KBW opinion was
among several factorstaken into consideration by the S| Financial board of directorsin making its determination
to approve the merger agreement and the merger. Consequently, the analyses described below should not be
viewed as determinative of the decision of the Sl Financial board of directors with respect to the fairness of the
exchange ratio. The type and amount of consideration payable in the merger were determined through negotiation
between S| Financial and Berkshire Hills Bancorp and the decision of S| Financial to enter into the merger
agreement was solely that of the SI Financial board of directors.

Thefollowing isasummary of the material financial analyses presented by KBW to the Sl Financial board of
directorsin connection with its opinion. The summary is not a complete description of the financial analyses
underlying the opinion or the presentation made by KBW to the S| Financial board of directors, but summarizes
the material analyses performed and presented in connection with such opinion. The financial analyses
summarized below includesinformation presented in tabular format. The tables
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alone do not constitute a compl ete description of the financial analyses. The preparation of afairnessopinionisa
complex analytic process involving various determinations as to appropriate and relevant methods of financial
analysis and the application of those methods to the particular circumstances. Therefore, afairness opinion is not
readily susceptibleto partial analysis or summary description. In arriving at its opinion, KBW did not attribute any
particular weight to any analysis or factor that it considered, but rather made qualitative judgments as to the
significance and relevance of each analysis and factor. Accordingly, KBW believesthat its analyses and the
summary of its analyses must be considered as awhole and that selecting portions of its analyses and factors or
focusing on the information presented below in tabular format, without considering all analyses and factors or the
full narrative description of the financial analyses, including the methodol ogies and assumptions underlying the
analyses, could create amisleading or incomplete view of the process underlying its analyses and opinion.

For purposes of the financial analyses described below, KBW utilized an implied transaction value for the
proposed merger of $15.00 per outstanding share of Sl Financial common stock, or $182.2 million in the aggregate
(inclusive of theimplied value of in-the-money Sl Financial stock options), based on the 0.48 exchangerratio in the
merger and the closing price of Berkshire Hills Bancorp common stock on December 10, 2018. In addition to the
financial analyses described below, KBW reviewed with the Sl Financial board of directors for informational
purposes, among other things, implied transaction multiples for the proposed merger (based on theimplied
transaction value for the merger of $15.00 per outstanding share of Sl Financial common stock) of 17.8x Sl
Financia’s estimated 2018 core earnings per share (“EPS") (which excluded pre-tax income resulting from the
release of funds held in escrow related to the December 2016 sale of Sl Financia’s ownership interest in Vantis
Life Insurance Company) and 15.2x S| Financial’s estimated 2019 EPS, using financia forecasts and projections
provided by Sl Financial management.

Berkshire Hills Bancorp Selected Companies Analyses. Using publicly available information, KBW
compared the financial performance, financial condition and market performance of Berkshire Hills Bancorp to
eight selected publicly traded banks and thrifts which were headquartered in the Northeast region of the United
States (defined as Connecticut, Maine, Massachusetts, New Hampshire, Rhode Island and Vermont by S& P
Global Market Intelligence) and had total assets between $4 billion and $20 billion. Merger targets were excluded
from the selected companies.

The selected companies were as follows:

Boston Private Financial Holdings, Inc. Meridian Bancorp, Inc.
Independent Bank Corp. Century Bancorp, Inc.
Brookline Bancorp, Inc. Washington Trust Bancorp, Inc.
United Financial Bancorp, Inc. Camden National Corporation

To perform thisanalysis, KBW used profitability and other financial information for the most recent
completed fiscal quarter (“MRQ") available or as of the end of such period and market price information as of
December 10, 2018. KBW also used 2018, 2019, and 2020 EPS estimates taken from publicly available consensus
“street estimates” for Berkshire Hills Bancorp (per S& P Global Market Intelligence based on Berkshire Hills
Bancorp management’s guidance) and the seven selected companies for which consensus “ street estimates” (per
FactSet Research Systems) were publicly available. Certain financial data prepared by KBW, and asreferenced in
the tables presented below, may not correspond to the data presented in Berkshire Hills Bancorp’s historical
financial statements as aresult of the different periods, assumptions and methods used by KBW to compute the
financial data presented.
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KBW'’s analysis showed the following concerning the financial performance of Berkshire Hills Bancorp and
the selected companies:

Selected Companies

Berkshire
Hills 25th 75th

Bancorp Percentile Median Average Percentile
MRQ Core Return on Average Assets) 1.12% 1.05% 1.22% 1.21% 1.36%
MRQ Core Return on Average Equity™® 8.54% 1022%  12.89% 12.39%  1351%

MRQ Core Return on Average Tangible Common
Equity® 13.829% 1233% 13.98% 14.699%  17.46%
MRQ Net Interest Margin 3.37% 2.96% 3.02% 3.11% 3.28%
MRQ Fee Income/Revenue'? 24.60% 13.80%  19.20% 20.10%  26.00%
MRQ Efficiency Ratio 57.80% 60.40%  55.40%  57.30% 52.90%

(1) Core income excluded extraordinary items, gain/loss on sale of securities, nonrecurring revenue/expenses,
and amortization of intangibles as calculated by S& P Global Market Intelligence.
(2) Excluded gains/losses on sale of securities.

KBW's analysis also showed the following concerning the financial condition of Berkshire Hills Bancorp and
the selected companies:

Berkshire Selected Companies

Hills 25t 75t
Bancorp Percentile Median Average Percentile
Tangible Common Equity/Tangible Assets 8.18% 7.73% 8.07%  8.52% 9.53%
Common Equity Tier 1 Ratio 11.47% 11.14%  11.56% 11.54% 11.96%
Tier 1 Capital Ratio 11.61% 11.99% 1251% 12.35% 12.88%
Total Capital Ratio 12.99% 12.90% 13.76% 13.75% 14.56%
L oans/Deposits 101.60% 92.80% 100.10% 98.00% 107.90%
Loan Loss Reserves/Loans 0.65% 0.87% 0.95%  0.96% 1.00%
Nonperforming Assets/L oans + OREO 0.53% 0.70% 059%  0.58% 0.36%
Net Charge-offs/Average Loans 0.18% 0.04% 001% (0.01)%  (0.01)%

In addition, KBW’ s analysis showed the following concerning the market performance of Berkshire Hills
Bancorp and, to the extent publicly available, the selected companies:

Selected Companies

Berkshire
Hills 25th 75t

Bancorp Percentile  Median Average Percentile
One-Y ear Stock Price Change (17.50)% (18.100% (10.30)% (11.60)%  (6.80)%
Y ear-To-Date Stock Price Change (14.60)% (16.800%  (9.20)% (10.50)%  (5.80)%
Price/Tangible Book Vaue per Share 1.51x 1.46x 1.59x 1.77x 1.92x
Price/2018E EPS 11.90x 12.20x 12.90x 13.10x 13.80x
Price/2019E EPS 10.70x 11.40x 12.40x 12.00x 12.80x
Price/2020E EPS 10.10x 10.40x 11.10x 11.20x 12.00x
Dividend Yield 2.80% 2.00% 3.00% 2.70% 3.40%
2018 Dividend Payout Ratio 33.50% 34.40% 38.70%  38.30% 42.00%

No company used as a comparison in the above selected companies analysisisidentical to Berkshire Hills
Bancorp. Accordingly, an analysis of these resultsis not mathematical. Rather, it involves complex considerations
and judgments concerning differencesin financial and operating characteristics of the companiesinvolved.
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Sl Financial Selected Companies Analyses. Using publicly available information, KBW compared the
financial performance, financia condition and market performance of Sl Financial to 12 selected publicly traded
banks and thrifts which were headquartered in the Northeast region of the United States and had total assets
between $1 billion and $5 billion. Merger targets were excluded from the selected companies.

The selected companies were as follows:

Century Bancorp, Inc.
Washington Trust Bancorp, Inc.
Camden National Corporation
Bar Harbor Bankshares
Enterprise Bancorp, Inc.
Hingham Institution for Savings

Western New England Bancorp, Inc.
Cambridge Bancorp

First Bancorp, Inc.

Bankwell Financial Group, Inc.
Northeast Bancorp

Salishbury Bancorp, Inc.

To perform thisanalysis, KBW used profitability and other financia information for the most recent
completed fiscal quarter or the latest 12 months (“LTM”) available or as of the end of such periods and market
price information as of December 10, 2018. KBW used 2018 and 2019 EPS estimates taken from publicly available
consensus “street estimates” for the six selected companies for which consensus “ street estimates” (per FactSet
Research Systems) were publicly available. Certain financial data prepared by KBW, and as referenced in the
tables presented below, may not correspond to the data presented in Sl Financial’s historical financial statements
asaresult of the different periods, assumptions and methods used by KBW to compute the financial data

presented.

KBW's analysis showed the following concerning the financial performance of Sl Financial and the selected

companies:

MRQ Core Return on Average Assets)
MRQ Core Return on Average Equity(l)

MRQ Core Return on Average Tangible Common

Equi ty(l)
MRQ Net Interest Margin
MRQ Fee Income/ Revenue'?
MRQ Efficiency Ratio

Selected Companies

25th 75!h
Sl Financial Percentile Median Average Percentile
0.71% 0.96% 1.16% 1.16% 1.37%

6.63% 10.87%  1321% 12.74%  14.17%

7.34% 12.86% 13.72% 14.17%  16.40%
3.06% 2.91% 310%  3.23% 3.32%
20.30% 11.60%  17.20% 17.60%  22.80%
67.10% 63.10% 5850% 57.20%  55.80%

(1) Core income excluded extraordinary items, gain/loss on sale of securities, nonrecurring revenue/expenses,
and amortization of intangibles as calculated by S& P Global Market Intelligence.

(2) Excluded gains/losses on sale of securities.

KBW's analysis also showed the following concerning the financial condition of Sl Financial and the

selected companies:

Tangible Common Equity/Tangible Assets
Total Capital Ratio

L oans/Deposits

Loan Loss Reserves/Loans
Nonperforming Assets/L oans + OREO

Net Charge-offs/Average Loans

Selected Companies

25th 75th
Sl Financial Percentile Median Average Percentile
9.65% 7.73% 7.99% 8.40% 8.92%

15.40% 1291%  1372% 14.12% 14.62%
103.20% 86.50%  9540% 93.90%  104.40%
1.10% 0.71% 083%  0.91% 1.13%
1.46% 1.60% 095%  1.12% 0.47%
0.01% 0.04% 001%  0.01% —
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In addition, KBW’s analysis showed the following, to the extent publicly available, concerning the market

performance of Sl Financial and the selected companies:

Selected Companies

25[h 75th

S| Financial Percentile Median Average Percentile
One-Y ear Stock Price Change (10.20)% (15.700%  (10.90)%  (10.00)% (4.70)%
Y ear-To-Date Stock Price Change (9.90)% (14.100%  (10.70)% (8.40)% 2.20%
Price/Tangible Book Vaue per Share 1.04x 1.27x 1.55¢ 1.66x 2.00x
Price/L TM Core EPS'Y) 1510@  11.30x 12.80 13.30x 14.70
Price/2018E EPS — 11.30x 12.00x 12.60x 12.30x
Price/2019E EPS — 11.50x 11.50x 12.50x 12.30x
Dividend Yield 1.80% 1.40% 2.10% 2.20% 3.30%
LTM Dividend Payout Ratio 27.40% 17.00% 32.30% 28.50% 37.80%

(1) Core income excluded extraordinary items, gain/loss on sale of securities, nonrecurring revenue/expenses,
and amortization of intangibles as calculated by S& P Global Market Intelligence; 2017Q4 earnings adjusted
for chargesin 2017 tax provision related to the Tax Cuts and Jobs Act per S& P Global Market Intelligence.

2

LTM coreincome for S| Financial excluded pre-tax income resulting from the rel ease of funds held in escrow

related to the December 2016 sale of Sl Financial’s ownership interest in Vantis Life Insurance Company.

No company used as a comparison in the above sel ected companies analysisisidentical to Sl Financial.
Accordingly, an analysis of these resultsis not mathematical. Rather, it involves complex considerations and
judgments concerning differences in financial and operating characteristics of the companiesinvolved.

Select Transactions Analysis. KBW reviewed publicly available information related to 11 selected
Northeast and Mid-Atlantic U.S. whole bank transactions announced since January 1, 2016 with announced
transaction values between $100 million and $300 million. Merger-of-equal s transactions and terminated

transactions were excluded from the sel ected transactions.
The sel ected transactions were as follows:

Acquiror

Acquired Company

RBB Bancorp

HarborOne Bancorp, Inc. (MHC)
Old Line Bancshares, Inc.
Howard Bancorp, Inc.
Berkshire Hills Bancorp, Inc.
Bryn Mawr Bank Corporation
OceanFirst Financial Corp.
Berkshire Hills Bancorp, Inc.
Bar Harbor Bankshares
Westfield Financial, Inc.
OceanFirst Financial Corp.

First American International Corp.
Coastway Bancorp, Inc.

Bay Bancorp, Inc.

1% Mariner Bank

Commerce Bancshares Corp.
Royal Bancshares of Pennsylvania, Inc.
Ocean Shore Holding Co.

First Choice Bank

L ake Sunapee Bank Group
Chicopee Bancorp, Inc.

Cape Bancorp, Inc.

For each selected transaction, KBW derived the following implied transaction statistics, in each case based
on the transaction consideration value paid for the acquired company and using financial data based on the
acquired company’ sthen latest publicly available financial prior to the announcement of the respective

transaction:
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Price per common share to tangible book value per share of the acquired company (in the case of selected
transactions involving a private acquired company, this transaction statistic was cal culated as total transaction
consideration divided by total tangible common equity);

Tangible equity premium to core deposits (total deposits less time deposits greater than $100,000) of the
acquired company, referred to as core deposit premium; and

Price per common shareto LTM EPS of the acquired company (in the case of selected transactionsinvolving
aprivate acquired company, this transaction statistic was cal culated as total transaction consideration divided by
LTM earnings).

KBW also reviewed the price per common share paid for the acquired company for the eight selected
transactionsinvolving publicly traded acquired companies as a premium to the closing price of the acquired
company one day prior to the announcement of the acquisition (expressed as a percentage and referred to asthe
one day market premium). The above transaction statistics for the selected transactions were compared with the
corresponding transaction statistics for the proposed merger based on the implied transaction value for the
proposed merger of $15.00 per outstanding share of Sl Financial common stock and using historical financial
information for Sl Financial as of or for the 12 month period ended September 30, 2018 and the closing price of Sl
Financial common stock on December 10, 2018.

Theresults of the analysis are set forth in the following table (excluding the impact of the LTM EPS multiples
for five of the selected transactions which multiples were considered to be not meaningful because they were
greater than 30.0x or negative):

Be|r_||<ilslhsife Selected Transactions

Bancor p/Sl 25th 75th

Financial Percentile Median Average Percentile
Price/Tangible Book Vaue per Share 1.18x 1.25x 1.40x 1.54x 1.75x
Core Deposit Premium 2.80% 5.10% 5.70% 8.50%  13.40%
Price/L TM EPSY 17.00d®  1480x  1550x 1580k 1570
One-Day Market Premium 13.20%\Y 18.70%  2400% 30.20%  36.70%

(1) Adjusted for revaluation of deferred tax assets/deferred tax liabilities due to the Tax Cuts and Jobs Act per
S& P Global Market Intelligence, where applicable.

(2) Excluded pre-tax income resulting from the release of funds held in escrow related to the December 2016 sale
of Sl Financia’s ownership interest in VVantis Life Insurance Company.

KBW also compared the implied transaction statistics set forth in the table above to the following three
different sets of implied transaction statistics for the proposed merger based on the 0.48 exchangeratio in the
merger and the 30-day, 60-day and 90-day volume-weighted average prices (“ VWAP") of Berkshire Hills Bancorp
common stock for the periods ended December 10, 2018:

Berkshire Hills Bancor p/Sl Financial Merger Based on:

30-Day VWAP 60-Day VWAP 90-Day VWAP e
Price/Tangible Book Value per Share 1.26x 1.38x 1.43x
Core Deposit Premium 4.20% 5.90% 6.70%
Price/L TM EPSY 18.20x 19.90¢ 20.60x
One-Day Market Premium 21.70% 32.50% 37.30%

(1) Excluded pre-tax income resulting from the release of funds held in escrow related to the December 2016 sale
of Sl Financia’s ownership interest in Vantis Life Insurance Company.

No company or transaction used as a comparison in the above selected transaction analysisisidentical to S
Financial or the proposed merger. Accordingly, an analysis of these resultsis not mathematical. Rather, it involves
complex considerations and judgments concerning differencesin financial and operating characteristics of the
companiesinvolved.
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Relative Contribution Analysis. KBW analyzed the relative standalone contribution of Berkshire Hills
Bancorp and Sl Financial to various pro forma balance sheet and income statement items and the combined market
capitalization of the combined entity. This analysis did not include purchase accounting adjustments or cost
savings. To perform thisanalysis, KBW used (i) balance sheet and income statement data for Berkshire Hills
Bancorp and Sl Financial as of or for the 12 month period ended September 30, 2018, (ii) 2018, 2019, and 2020 net
income consensus “street estimates’ for Berkshire Hills Bancorp (per S& P Global Market Intelligence based on
Berkshire Hills Bancorp management’ s guidance), and (iii) financial forecasts and projections relating to the net
income of S| Financial provided by Sl Financial management. The results of KBW's analysis are set forth in the
following table, which also compares the results of KBW'’s analysis with the implied pro forma
ownership percentages of Berkshire Hills Bancorp and S| Financial stockholdersin the combined company based
on the 0.48 exchange ratio in the merger:

Berkshire
Hills Sl
Bancorp Financial

% of Total % of Total

Pro Forma Owner ship:

Based on 0.48 Exchange Ratio 89% 11%
Balance Sheset:

Total Assets 88% 12%
Gross Loans Held for Investments 87% 13%
Total Deposits 88% 12%
Common Equity 90% 10%
Tangible Common Equity 86% 14%
I ncome Statement:

LTM Core Net Income'? 93% 7%
2018E GAAP Net Income 92% 8%
2019E GAAP Net Income 92% 8%
2020E GAAP Net Income 92% 8%

Market Capitalization:
12/10/2018 Closing Stock Prices 90% 10%

(1) LTM core net income excluded extraordinary items, gain/loss on sale of securities, nonrecurring
revenue/expense, amortization of intangibles, and revaluation of deferred tax assetsin the fourth quarter of
2017 dueto Tax Cuts and Jobs Act. Sl Financial earnings also adjusted to exclude pre-tax income resulting
from the release of funds held in escrow related to the December 2016 sale of Sl Financial’s ownership
interest in Vantis Life Insurance Company.

Forecasted Pro Forma Financial Impact Analysis. KBW performed a pro formafinancial impact analysis
that combined projected income statement and balance sheet information of Berkshire Hills Bancorp and Sl
Financial. Using (i) closing balance sheet estimates as of June 30, 2019 for Berkshire Hills Bancorp and S|
Financial, extrapolated from historical data using growth rates provided by Berkshire Hills Bancorp management,
(ii) publicly available consensus “ street estimates” for Berkshire Hills Bancorp (per S& P Global Market
Intelligence based on Berkshire Hills Bancorp management’s guidance), and (iii) pro forma assumptions
(including, without limitation, the cost savings and rel ated expenses expected to result from the merger, certain
accounting adjustments and restructuring charges assumed with respect thereto, and financial forecasts and
projections relating to the net income of S| Financial) provided by Berkshire Hills Bancorp management, KBW
analyzed the potential financial impact of the merger on certain projected financial results of Berkshire Hills
Bancorp. Thisanalysisindicated the merger could be accretive to Berkshire Hills Bancorp’s estimated 2019 EPS
and estimated 2020 EPS and dilutive to Berkshire Hills Bancorp’ s estimated tangible book value per share as of
June 30, 2019. Furthermore, the analysisindicated that, pro formafor the merger, each of Berkshire Hills Bancorp’s
tangible common equity
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to tangible assetsratio, Tier 1 Leverage Ratio, Common Equity Tier 1 Ratio, Tier 1 Risk-Based Capital Ratio and
Total Risk Based Capital Ratio as of June 30, 2019 could be lower. For al of the above analysis, the actual results
achieved by Berkshire Hills Bancorp following the merger may vary from the projected results, and the variations
may be material.

S| Financial Discounted Cash Flow Analysis. KBW performed a discounted cash flow analysis of S
Financial to estimate a range for the implied equity value of Sl Financial. In thisanalysis, KBW used financial
forecasts and projectionsrelating to the net income and assets of S| Financial provided by S| Financial
management, and assumed discount rates ranging from 12.0% to 15.0%. The range of values was derived by
adding (i) the present value of the estimated excess cash flowsthat S| Financial could generate over the five-year
period from 2019 to 2023 as a standalone company and (ii) the present value of Sl Financial’simplied terminal
value at the end of such period. KBW assumed that S| Financial would maintain atangible common equity to
tangible asset ratio of 8.00% and would retain sufficient earnings to maintain that level. In calculating the terminal
value of Sl Financial, KBW applied arange of 11.0x to 15.0x Sl Financia estimated 2024 net income. This
discounted cash flow analysisresulted in arange of implied values per share of SI Financial common stock of
$12.13 per share to $16.29 per share.

The discounted cash flow analysisis awidely used val uation methodology, but the results of such
methodology are highly dependent on the assumptions that must be made, including asset and earnings growth
rates, terminal values, dividend payout rates, and discount rates. The foregoing discounted cash flow analysis did
not purport to beindicative of the actual values or expected values of Sl Financial.

Berkshire Hills Bancorp Discounted Cash Flow Analysis. KBW performed a discounted cash flow
analysis of Berkshire Hills Bancorp to estimate arange for theimplied equity value of Berkshire Hills Bancorp. In
thisanalysis, KBW used publicly available consensus “ street estimates’ of Berkshire Hills Bancorp (per S& P
Global Market Intelligence based on Berkshire Hills Bancorp management’ s guidance) and assumed long-term
growth rates for Berkshire Hills Bancorp provided by Berkshire Hills Bancorp management, and assumed discount
rates ranging from 10.0% to 13.0%. The range of values was derived by adding (i) the present value of the
estimated excess cash flows that Berkshire Hills Bancorp could generate over the five-year period from 2019 to
2023 as a standalone company, and (ii) the present value of Berkshire Hills Bancorp'simplied terminal value at the
end of such period. KBW assumed that Berkshire Hills Bancorp would maintain atangible common equity to
tangible asset ratio of 8.00% and would retain sufficient earnings to maintain that level. In calculating the terminal
value of Berkshire Hills Bancorp, KBW applied arange of 11.0x to 15.0x Berkshire Hills Bancorp estimated 2024 net
income. This discounted cash flow analysis resulted in arange of implied values per share of Berkshire Hills
Bancorp common stock of $32.22 per share to $45.80 per share.

The discounted cash flow analysisis awidely used val uation methodology, but the results of such
methodology are highly dependent on the assumptions that must be made, including asset and earnings growth
rates, terminal values, dividend payout rates, and discount rates. The foregoing discounted cash flow analysis did
not purport to be indicative of the actual values or expected values of Berkshire Hills Bancorp or the pro forma
combined company.

Miscellaneous. KBW acted as financial advisor to Sl Financial and not as an advisor to or agent of any
other person. As part of itsinvestment banking business, KBW is continually engaged in the valuation of bank
and bank holding company securitiesin connection with acquisitions, negotiated underwritings, secondary
distributions of listed and unlisted securities, private placements and valuations for various other purposes. As
specialistsin the securities of banking companies, KBW has experience in, and knowledge of, the valuation of
banking enterprises. KBW and its affiliates, in the ordinary course of its and their broker-deal er businesses (and
further to existing sales and trading rel ationships between KBW and each of S| Financial and Berkshire Hills
Bancorp, aswell as an existing sales and trading rel ationship between a KBW broker-dealer affiliate and Berkshire
Hills Bancorp), may from time to time purchase securities from, and sell securitiesto, Sl Financial and Berkshire
Hills Bancorp. In addition, as amarket maker in securities, KBW and its affiliates may from time to time have along
or short position in, and buy or sell, debt or equity securities of SI Financial or Berkshire Hills Bancorp for its and
their own respective accounts and for the accounts of its and their respective customers and clients.
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Pursuant to the KBW engagement agreement, Sl Financial agreed to pay KBW atotal cash fee equal to
1.00% of the aggregate merger consideration, $500,000 of which became payable to KBW with the rendering of its
opinion and the balance of which is contingent upon the closing of the merger. Sl Financial also agreed to
reimburse KBW for reasonabl e out-of-pocket expenses and disbursementsincurred in connection with its
retention and to indemnify KBW against certain liahilitiesrelating to or arising out of KBW's engagement or
KBW’srolein connection therewith. Other than in connection with the present engagement, during the two years
preceding the date of its opinion, KBW did not provide investment banking or financial advisory servicesto Sl
Financial. During the two years preceding the date of its opinion, KBW did not provide investment banking or
financial advisory servicesto Berkshire Hills Bancorp. KBW may in the future provide investment banking and
financial advisory servicesto Sl Financial or Berkshire Hills Bancorp and receive compensation for such services.

Certain Prospective Financial I nformation

Sl Financial and Berkshire Hills Bancorp do not as amatter of course make public projections asto future
performance, revenues, earnings or other financial results due to, among other reasons, the inherent uncertainty of
the underlying assumptions and estimates. However, Sl Financial and Berkshire Hills Bancorp are including in this
proxy statement/prospectus certain unaudited prospective financial information that was made available by S
Financial and Berkshire Hills Bancorp in connection with the merger as described below. Theinclusion of this
information should not be regarded as an indication that any of Sl Financial, Berkshire Hills Bancorp or KBW,
their respective representatives or any other recipient of thisinformation considered, or now considers, it to be
necessarily predictive of actual future results, or that it should be construed as financial guidance, and it should
not berelied on as such.

Except as otherwise indicated below, for purposes of the financial analyses performed by KBW in connection
with KBW’s opinion, Sl Financial management provided to KBW, and KBW used, projected earnings per share
for Sl Financial of $0.99 for 2019 and $1.07 for 2020 and an estimated annual earnings growth rate of 8% per year
for 2021 and thereafter, which resulted in estimated earnings per share of $1.45 for 2024. For purposes of the
pro formafinancial impact analysis performed by KBW, Berkshire Hills Bancorp management provided to KBW,
and KBW used, projected earnings per share for Sl Financial of $0.88 for 2019, $1.00 for 2020 and $1.20 for 2021.

In addition, for purposes of the financial analyses performed in connection with KBW' s opinion, Berkshire
Hills Bancorp management discussed with KBW, and KBW used, publicly available median analyst estimates (per
S& P Global Market Intelligence) of Berkshire Hills Bancorp's earnings per share of $2.91 for 2019 and $3.10 for
2020, and Berkshire Hills Bancorp management also provided to KBW, and KBW used, an estimated annual
earnings growth rate of 6% per year for 2021 and thereafter, which resulted in estimated earnings per share of
$3.91 for 2024.

Thisinformation was prepared solely for internal use and is subjective in many respects. While presented
with numeric specificity, the unaudited prospective financial information reflects numerous estimates and
assumptions with respect to business, economic, market, competition, regulatory and financial conditions and
matters specific to Sl Financia’s and Berkshire Hills Bancorp' s respective business, all of which are difficult to
predict and many of which are beyond S| Financial’s and Berkshire Hills Bancorp’s control. The unaudited
prospective financial information reflects both assumptions as to certain business decisions that are subject to
change and, in many respects, subjective judgment, and therefore, is susceptible to multiple interpretations and
periodic revisions based on actual experience and business developments. No assurance can be given that the
unaudited prospective financial information and the underlying estimates and assumptions will be realized. In
addition, since the unaudited prospective financial information covers multiple years, such information by its
nature becomes subject to greater uncertainty with each successive year. Actual results may differ materially from
those set forth above, and important factors that may affect actual results and cause the unaudited prospective
financial information to be inaccurate include, but are not limited to, risks and uncertaintiesrelating to S
Financia’s and Berkshire Hills Bancorp's business, industry performance, general business and economic
conditions, customer requirements, competition and adverse changesin applicable laws, regulations or rules. For
other factorsthat could cause actual resultsto differ, please see the sections entitled “ Risk Factors’ and
“Cautionary Statement Regarding Forward-L ooking Statements.”
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The unaudited prospective financial information appearing above was not prepared with aview toward
public disclosure, nor wasiit prepared with aview toward compliance with GAAP, the prevailing practicesin the
banking industry, published guidelines of the SEC or the guidelines established by the American I nstitute of
Certified Public Accountants for preparation and presentation of prospective financial information. In addition, the
unaudited prospective financial information requires significant estimates and assumptions that make it inherently
less comparable to the similarly titled GAAP measuresin Sl Financia’s or Berkshire Hills Bancorp’s historical
GAAP financial statements. Neither Berkshire Hills Bancorp’s nor Sl Financia’s independent registered public
accounting firm, nor any other independent accountants, have compiled, examined or performed any procedures
with respect to the unaudited prospective financial information contained in this document, nor have they
expressed any opinion or any other form of assurance on such information or its achievability, and assume no
responsibility for, and disclaim any association with, the unaudited prospective financial information. The
independent registered public accountant reportsincluded in this proxy statement/prospectus relate to historical
financial information of each of Berkshire Hills Bancorp and Sl Financial. They do not extend to the unaudited
prospective financial information and should not be read to do so.

Furthermore, the unaudited prospective financial information does not take into account any circumstances
or events occurring after the date prepared. No assurance can be given that, had the unaudited prospective
financial information been prepared as of the date of this proxy statement/prospectus, similar estimates and
assumptions would be used. Neither S| Financial nor Berkshire Hills Bancorp intends to, and expressly disclaims
any obligation to, make publicly available any update or other revision to the unaudited prospective financial
information to reflect circumstances existing since their preparation or to reflect the occurrence of unanticipated
events, even if any or al of the underlying assumptions are shown to bein error, or to reflect changesin general
economic or industry conditions. The unaudited prospective financial information does not take into account the
possible financial and other effects on Berkshire Hills Bancorp or Sl Financia of the merger and does not attempt
to predict or suggest future results of the combined company after giving effect to the merger. The unaudited
prospective financial information does not give effect to the merger, including the impact of negotiating or
executing the merger agreement, the expenses that may be incurred in connection with completing the merger, the
potential synergiesthat may be achieved by the combined company as aresult of the merger, the effect on
Berkshire Hills Bancorp or Sl Financial of any business or strategic decision or action that has been or will be
taken as aresult of the merger agreement having been executed, or the effect of any business or strategic
decisions or actions that would likely have been taken if the merger agreement had not been executed, but that
wereinstead altered, accelerated, postponed or not taken in anticipation of the merger. Further, the unaudited
prospective financial information does not take into account the effect on Berkshire Hills Bancorp or Sl Financial
of any possible failure of the merger to occur. By inclusion of the unaudited prospective financial information in
this document, none of S| Financial, Berkshire Hills Bancorp, KBW, or their respective affiliates, associates,
officers, directors, advisors, agents or other representatives makes any representation to any stockholder of Sl
Financial or Berkshire Hills Bancorp or any other person regarding Sl Financial’s or Berkshire Hills Bancorp's
ultimate performance compared to the information contained in the unaudited prospective financial information or
that the projected results will be achieved. The inclusion of the unaudited prospective financial information in this
document should not be deemed an admission or representation by Sl Financial or Berkshire Hills Bancorp that it
isviewed as material information, particularly in light of the inherent risks and uncertainties associated with such
forecasts. The summary of the unaudited prospective financial information included above is not being included
to influence your decision whether to vote for the merger agreement, but is being provided solely because it was
made available by Sl Financial and Berkshire Hills Bancorp to KBW as discussed above, in connection with the
merger.

In light of the foregoing, and considering that the special meeting of the Sl Financial stockholderswill be
held many months after the unaudited prospective financial information was prepared, as well as the uncertainties
inherent in any forecasted information, stockholders are cautioned not to place unwarranted reliance on such
information, and Berkshire Hills Bancorp and S| Financial urge all stockholdersto review
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Berkshire Hills Bancorp's and Sl Financia’s financial statements and other information contained elsewhere in this
document for a description of Berkshire Hills Bancorp’sand Sl Financial’s respective businesses and reported
financial results. See the section entitled “Where Y ou Can Find More Information.”

Surrender of Stock Certificates

Sl Financial stockholderswill receive instructions from the transfer agent on where to surrender their S|
Financial stock certificates after the merger is completed. Sl Financial stockholder s should not send their S
Financial stock certificateswith their proxy cards.

Letter of Transmittal. Not later than five business days after the effective time of the merger, the exchange
agent will mail to each holder of record of Sl Financial common stock aletter of transmittal and instructions on
how to surrender certificates representing shares of Sl Financial common stock in exchange for the merger
consideration and cash in lieu of fractional sharesthat the holder is entitled to receive under the merger
agreement.

After completion of the merger, there will be no further transfers on the stock transfer books of Sl Financial of
shares of Sl Financial common stock that were issued and outstanding immediately prior to the effective time. If,
after the effective time of the merger, certificates representing such shares are presented for transfer to the
exchange agent, they shall be exchanged for the merger consideration and cash in lieu of fractional shares and
cancelled.

Withholding. Berkshire Hills Bancorp or the exchange agent will be entitled to deduct and withhold from the
consideration otherwise payable, pursuant to the merger agreement or the transactions contemplated thereby, to
any holder of Sl Financial common stock such amounts as Berkshire Hills Bancorp or the exchange agent are
required to deduct and withhold under the Internal Revenue Code of 1986, as amended, or any provision of
federal, state, local or foreign tax law. If any such amounts are properly withheld, those amounts will be treated for
all purposes of the merger agreement as having been paid to the stockholder in respect of whom such deduction
and withholding were made.

Dividends and Distributions. No dividends or other distributions declared after the effective time of the
merger with respect to Berkshire Hills Bancorp common stock will be paid to the holder of any unsurrendered
certificates of Sl Financial common stock until the holder surrenders such certificate in accordance with the merger
agreement. After the surrender of a certificate in accordance with the merger agreement, the record holder thereof
will be entitled to receive any such dividends or other distributions, without any interest, which had previously
become payable with respect to the shares of Berkshire Hills Bancorp common stock represented by such
certificate.

Accounting Treatment of the Merger

In accordance with current accounting guidance, the merger will be accounted for using the acquisition
method. The result of thisisthat the recorded assets and liabilities of Berkshire Hills Bancorp will be carried
forward at their recorded amounts, the historical operating resultswill be unchanged for the prior periods being
reported on and the assets and liabilities of SI Financial will be adjusted to fair value at the date of the merger. In
addition, all identified intangible assets will be recorded at fair value and included as part of the net assets
acquired. To the extent that the purchase price, consisting of the number of shares of Berkshire Hills Bancorp
common stock to be issued to Sl Financial stockholders at fair value, exceeds the fair value of the net assets
including identifiable intangibles of Sl Financial at the date of completion of the merger, that amount will be
reported as goodwill. In accordance with current accounting guidance, goodwill will not be amortized but will be
evaluated for impairment annually. Identified intangibles will be amortized over their estimated lives. Further, the
acquisition method of accounting results in the operating results of Sl Financial being included in the operating
results of Berkshire Hills Bancorp beginning from the date of completion of the merger.

Material U.S. Federal Income Tax Consequences of the Mer ger

General. Thefollowing discussion setsforth the material United States federal income tax consegquences of
the merger to U.S. holders (as defined below) of SI Financial common stock. This discussion does not address any
tax consequences arising under the laws of any state, locality, foreign
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jurisdiction or U.S. federal tax laws other than federal income tax law. This discussion is based upon the Internal
Revenue Code, the regulations of the United States Department of the Treasury and court and administrative
rulings and decisionsin effect on the date of this document. These laws may change, possibly retroactively, and
any change could affect the continuing validity of this discussion.

For purposes of this discussion, the term “U.S. holder” means:
* acitizen or resident of the United Statesfor U.S. federal income tax purposes;

. acorporation created or organized under the laws of the United States or any of its political
subdivisions;

. atrust that (1) is subject to the supervision of a court within the United States and the control of one or
more United States persons or (2) hasavalid election in effect under applicable United States Treasury
regulations to be treated as United States person; or

. an estate that is subject to United States federal income tax on itsincome regardless of its source.

This discussion assumes that you hold your shares of Sl Financial common stock as a capital asset within
the meaning of Section 1221 of the Internal Revenue Code. Further, the discussion does not address all aspects of
United States federal income taxation that may be relevant to you in light of your particular circumstances or that
may be applicableto you if you are subject to special treatment under the United States federal income tax laws,
including if you are:

. afinancial institution;

+  atax-exempt organization;

¢ an Scorporation or other pass-through entity;

¢ aninsurance company;

* amutua fund;

* adealer in securities or foreign currencies;

»  atrader in securities who el ects the mark-to-market method of accounting for your securities;

* aSl Financial stockholder whose shares are qualified small business stock for purposes of Section 1202
of the Internal Revenue Code or who may otherwise be subject to the alternative minimum tax
provisions of the Internal Revenue Code;

+ aSl Financia stockholder who received Sl Financial common stock through the exercise of employee
stock options or otherwise as compensation or through a tax-qualified retirement plan;

+ aperson who hasafunctional currency other than the U.S. dollar; or

* aSl Financial stockholder who holds Sl Financial common stock as part of a hedge, straddle or a
constructive sale or conversion transaction.

If apartnership (including an entity treated as a partnership for United States federal income tax purposes)
holds Sl Financial common stock, the tax treatment of a partner in the partnership will generally depend on the
status of such partner and the activities of the partnership.

Thisdiscussion isnot intended to betax adviceto any particular holder of Sl Financial common stock. Tax
mattersregarding the merger are complicated, and the tax consequences of the merger to you will depend on
your particular situation. SI Financial stockholdersare urged to consult their tax advisorsastothe U.S. federal
incometax consequences of the mer ger, aswell asthe effects of state, local, federal non-income and non-U.S. tax
laws.

Itisacondition to the closing of the merger that Berkshire Hills Bancorp receive the opinion of itslegal
counsel, Luse Gorman, PC, and Sl Financial receive the opinion of itslegal counsel, Kilpatrick Townsend &
Stockton LLP, each dated as of the effective time of the merger, substantially to the effect that, on the basis of
facts, representations and assumptions set forth or referred to in that opinion (including factual representations
contained in certificates of officers of Berkshire Hills Bancorp and Sl Financial),
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the merger will be treated for U.S. federal income tax purposes as a reorganization within the meaning of

Section 368(a) of the Internal Revenue Code. The tax opinions are not binding on the Internal Revenue Service, or
“IRS,” or any court. Berkshire Hills Bancorp and Sl Financial have not sought and will not seek any ruling from the
IRS regarding any matters relating to the merger and, as aresult, there can be no assurance that the IRS will not
assert, or that a court would not sustain, a position contrary to any of the conclusions set forth below. In addition,
if any of the representations or assumptions upon which the opinions are based are inconsistent with the actual
facts, the U.S. federal income tax consequences of the merger could be adversely affected.

Based on the opinions that the merger will qualify as areorganization within the meaning of Section 368(a) of
the Internal Revenue Code, the material U.S. federal income tax consequences of the merger are asfollows:

* Nogainorlossgenerally will be recognized by aU.S. holder of Sl Financial stock upon the receipt of
shares of Berkshire Hills Bancorp common stock in exchange therefor pursuant to the merger (except in
respect of cash received in lieu of fractional shares, as discussed below);

»  Theaggregate adjusted tax basis of the shares of Berkshire Hills Bancorp common stock received by the
U.S. holder in the merger will be the same as the aggregate adjusted tax basis of shares of Sl Financial
stock surrendered in exchange therefor, reduced by the tax basis allocable to any fractional share of
Berkshire Hills Bancorp common stock for which cash is received,;

*  Theholding period of Berkshire Hills Bancorp common stock received by aU.S. holder will include the
holding period of the SI Financial stock exchanged therefor; and

*  Although no fractional shares of Berkshire Hills Bancorp common stock will be issued in the merger, a
U.S. holder who receives cash in lieu of such afractional share of Berkshire Hills Bancorp common stock
will generally be treated as having received the fractional share pursuant to the merger and then having
sold that fractional share of Berkshire Hills Bancorp common stock for cash. Asaresult, aU.S. holder
will generally recognize gain or loss equal to the difference between the amount of cash received and
the portion of the holder’s aggregate adjusted tax basis of the shares of S| Financial stock surrendered
that isalocableto itsfractional share. Any capital gain or losswill be long-term capital gain or loss if
the holding period for the fractional share (including the holding period of the shares of SI Financial
stock surrendered therefor) is more than one year. Long-term capital gains of individuals generally are
eligible for reduced rates of taxation. The deductibility of capital lossesis subject to limitations.

For purposes of the above discussion of the bases and holding periods for shares of Sl Financial stock and
Berkshire Hills Bancorp common stock, Sl Financial stockholders who acquired different blocks of Sl Financial
stock at different times or at different prices must calculate their basis and holding periods separately for each
identifiable block of such stock exchanged or received in the merger.

Backup Withholding. Payments of cash (including cash in lieu of afractional share, if any) to aU.S. holder
of Sl Financial stock may, under certain circumstances, be subject to information reporting and backup
withholding (at arate of 24% for 2019) unless such holder provides proof of an applicable exemption or, in the
case of backup withholding, furnishesits taxpayer identification number and otherwise complies with the backup
withholding rules. Any amounts withheld from paymentsto aU.S. holder of Sl Financial stock under the backup
withholding rules are not an additional tax and generally will be allowed as arefund or credit against such holder’'s
federal income tax liability provided that the holder timely furnishes the required information to the IRS.

Reporting Requirements. U.S. holders of Sl Financial stock who receive Berkshire Hills Bancorp common
stock pursuant to the merger will be required to retain records pertaining to the merger, and any such holder who,
immediately before the merger, holds at least 5% (by vote or value) of the outstanding Sl Financial stock, or
securities of Sl Financial with abasisfor federal incometax purposes of at least $1 million, will be required to file
with its U.S. federal income tax return for the year in which the merger takes place a statement setting forth certain
factsrelating to the merger. U.S. holders are urged to consult with their tax advisors with respect to these and
other reporting requirements applicable to the merger.
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The preceding discussion isa summary of thematerial U.S. federal incometax consequences of the merger
toaU.S. holder of Sl Financial stock and does not address all potential tax consequencesthat apply or that may
vary with, or are contingent on, individual circumstances, and should not be construed astax advice. Mor eover,
the discussion does not addressany U.S. federal non-incometax or any foreign, state or local tax consequences
of themerger. Tax mattersare very complicated and, accordingly, we strongly urge you to consult with a tax
advisor to determinethe particular federal, state, local and foreign income and other tax consequencesto you of
themerger.

Regulatory M attersRelating to the Merger

Completion of the merger and the bank merger are subject to the receipt of all required approvals and
consents from regulatory authorities. Berkshire Hills Bancorp intends to file the required applications and
notifications and seek an application waiver from the Federal Reserve.

Bank Merger. The bank merger is subject to the approval of the FDIC under the Bank Merger Act. In
granting its approval under the Bank Merger Act, the FDIC must generally consider the financial and managerial
resources and future prospects of the existing and resulting institutions, the convenience and needs of the
communities to be served, competitive factors, any risk to the stability of the United States banking or financial
system and the effectiveness of the institutions involved in combating money laundering activities.

The bank merger is also subject to approval by the Massachusetts Commissioner of Banks and the
Connecticut Department of Banking under the bank merger provisions of the respective states' banking laws. The
Rhode Island Department of Business Regulation’s Banking Division must approve Berkshire Bank’s acquisition
of the Rhode Island branches of Savings Institute Bank and Trust.

Holding Company Merger. The merger of Sl Financial with and into Berkshire Hills Bancorp, with Berkshire
Hills Bancorp as the surviving bank holding company, requires the approval or non-objection of the Federal
Reserve. The Federal Reserveisrequired to consider factors similar to those required to be considered by the
FDIC in evaluating the application for the bank merger. The Federal Reserve's regulations establish a procedure
whereby awaiver of aholding company application may be granted for certain acquisitions where the acquired
bank is being immediately merged into the acquiring holding company’s subsidiary bank pursuant to a Bank
Merger Act application approved by afederal bank regulator, such asthe FDIC. Berkshire Hills Bancorp intends
to seek such awaiver, but will file the required application if the waiver is not forthcoming.

Anti-Competitive Matters. Inaddition, aperiod of 15 to 30 days must expire following approval by the FDIC
before completion of the merger is allowed, within which period the United States Department of Justice may file
objections to the merger under the federal antitrust laws. While Berkshire Hills Bancorp and S| Financial believe
that the likelihood of objection to the merger by the Department of Justiceis remote, there can be no assurance
that the Department of Justice will not initiate proceedings to block the merger, or that the Attorney General of the
Commonwealth of Massachusetts will not challenge the merger, or if any proceeding isinstituted or challengeis
made, what the result of such challenge or proceeding would be.

The merger cannot proceed in the absence of the requisite regulatory approvals. See“ The Merger
Agreement — Conditionsto Completing the Merger” and “— Terminating the Merger Agreement.” There can be
no assurance that the requisite regul atory approvalswill be obtained, and if obtained, there can be no assurance
asto the date of any approval. There also can be no assurance that any regulatory approvalswill not contain a
condition or requirement that causes the approvalsto fail to satisfy one or more conditions set forth in the merger
agreement and described under “The Merger Agreement — Conditions to Completing the Merger.”

The approval of any application merely implies the satisfaction of regulatory criteriafor approval, which does
not include review of the merger from the standpoint of the adequacy of the exchange ratio for converting Sl
Financial common stock to Berkshire Hills Bancorp common stock. Furthermore, regul atory approvals do not
constitute an endorsement or recommendation with respect to the merger.
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Interestsof SI Financial’s Directorsand Executive Officersin the Merger that are Different From Yours

In considering the recommendations of the Sl Financial board of directors, Sl Financial stockholders should
be aware that Sl Financial’s directors and executive officers have interestsin the merger that may be different from,
or in addition to, the interests of the Sl Financial stockholders generally. These interests are described below. The
Sl Financial board of directors was aware of these interests and considered them, among other matters, in
approving the merger agreement and the transactions contempl ated by the merger agreement and in determining
to recommend to the Sl Financial stockholdersthat they vote to approve the merger agreement.

For purposes of this compensation-related disclosure, Sl Financia’s executive officers are Rheo A.
Brouillard, President and Chief Executive Officer, Laurie L. Gervais, Executive Vice President, Chief Operating
Officer, Jonathan S. Wood, Executive Vice President, Retail Banking Officer, Lauren L. Murphy, Executive Vice
President, Chief Financial Officer, Paul R. Little, Senior Vice President, Chief Credit Officer, and Kenneth B. Martin,
Senior Vice President and Chief Lending Officer.

Certain Assumptions

Except as otherwise specifically noted, for purposes of quantifying the potential payments and benefits
described in this section, the following assumptions were used:

« therelevant price per share of Sl Financial common stock is $13.25, which isthe average closing price
per share of Sl Financial common stock as quoted on Nasdag Global Market over thefirst five business
daysfollowing the first public announcement of the merger on December 11, 2018;

+ theeffective time of the merger is January 30, 2019, which isthe assumed date of the closing solely for
purposes of the disclosurein this section; and

+ theemployment of each executive officer of Sl Financial isterminated without cause or dueto
resignation for good reason (as such terms are defined in the relevant agreements), in each case
immediately following the assumed effective time of the merger of January 30, 2019.

Rollover of Stock Options

Under the merger agreement, at the effective time of the merger, each S| Financial stock option outstanding
and unexercised immediately prior to the effective time of the merger, will become fully vested and be converted
into an option to purchase Berkshire Hills Bancorp common stock, on the same terms and conditions applicable to
the SI Financial stock option. The number of shares of Berkshire Hills Bancorp common stock subject to each
converted S| Financial option will be equal to the product (rounded down to the nearest whole number) obtained
by multiplying (i) the number of shares of Sl Financial common stock subject to the option multiplied by (ii) 0.48.
The exercise price of each converted S| Financial stock option will be equal to the quotient obtained by dividing
(i) the exercise price of the SI Financial stock option by (ii) the 0.48 (rounded up to the nearest whole cent).

For the in-the-money value of the unvested stock options held by each of Sl Financial’s named executive
officers, see the section entitled “— Merger-Related Compensation for Sl Financial’s Named Executive Officers’
below. Based on the assumptions described above under “— Certain Assumptions,” the aggregate in-the-money
value of the unvested S| Financial stock options held by Sl Financial’s non-employee directorsis $44,480.

Mr. Martin, who is not a named executive officer, does not have any unvested S| Financial stock optionsthat are
in-the-money.

Employment and Changein Control Agreementswith Sl Financial and Savings I nstitute Bank and Trust

Sl Financial and Savings Institute Bank and Trust are parties to an employment agreement with
Mr. Brouillard. Under the employment agreement, if, within the period ending two years after a changein control,
Sl Financia or Savings Institute Bank and Trust terminate Mr. Brouillard’s employment without cause (as defined
in the agreement) or Mr. Brouillard voluntarily terminates his employment with good reason (upon circumstances
specified in the agreement), Mr. Brouillard would be entitled to receive alump sum severance payment equal to
2.99 times the average annual compensation (as defined in the agreement) earned over the five most recently
completed calendar years ending with the year immediately prior to the
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change in control. In addition, Mr. Brouillard would also be entitled to alump sum cash payment equal to the
benefits he would have received during the 36-month period following his termination of employment under any
retirement programs in which he participated prior to termination, with the amount determined by reference to the
amount received by him or accrued on his behalf during the 12 months preceding the changein control, and to
continue to participate in the benefit plans of SI Financial that provide medical, dental, life or disability insurance
coverage for 36 months following termination of employment. If Sl Financial is unable to provide such coverage
by reason of Mr. Brouillard no longer being an employee, Sl Financia shall provide Mr. Brouillard with comparable
coverage on an individual policy.

Sl Financial and Savings Institute Bank and Trust are parties to change in control agreements with
Ms. Gervais, Ms. Murphy, Mr. Little, Mr. Wood and Mr. Martin. Under the change in control agreements, if,
within two years after achange in control (or in the case of Mr. Martin, within one year after achangein control),
the executive isinvoluntarily terminated without just cause (as defined in the agreement) or voluntarily terminates
employment with good reason (as defined in the agreement) he or she would be entitled to receive alump sum
severance payment equal to three times (in the case of Ms. Murphy, Ms. Gervais and Mr. Little) or two times (in
the case of Mr. Wood) the executive's average annual taxable compensation over the five calendar years
preceding the change in control. Mr. Martin would be entitled to receive alump sum severance payment equal to
two times his base salary as of the time of termination. In addition, each executive would also be entitled to
continued coverage under the health and welfare plans he or she participated in for 36 months (in the case of
Ms. Gervais, Ms. Murphy and Mr. Little) or 24 months (in the case of Mr. Wood and Mr. Martin) following
termination of employment or, in the event any benefit plans do not permit coverage for such executive, Savings
Institute Bank and Trust would enter into alternative arrangements to provide the executive with comparable
benefits.

Under each of the employment or change in control agreements with Mr. Brouillard, Ms. Gervais,
Ms. Murphy and Mr. Little, if the payments provided to the executive would be considered “ parachute payments”
under Section 280G of the Internal Revenue Code, then such payments would be limited to the greatest amount
that may be paid to the executive without causing any loss of deduction to SI Financial under Section 280G of the
Code, but only if, by reason of the reduction of such payments, the net after tax benefit to the executive exceeds
the net after tax benefit if no reduction were made. Under the agreements with Mr. Wood and Mr. Martin, if
payments pursuant to the agreement or other compensation arrangements would be considered an “excess
parachute payment” under Section 280G of the Internal Revenue Code, payments will be reduced to an amount
that may be paid to the executive without causing any loss of deduction to Sl Financial under Section 280G of the
Internal Revenue Code.

For quantification of the amounts that would be payable to each of Sl Financial’s named executive officers
under hisor her respective employment or change in control agreement in connection with aqualifying
termination following the merger, see the section entitled “— Merger-Related Compensation for Sl Financia’s
Named Executive Officers’ below. Based on the assumptions described above under “— Certain Assumptions,”
the severance benefit that would be payableto Mr. Martin, who is not a named executive officer, in connection
with aqualifying termination following the merger is $450,000 and the projected present value of the continuation
of insurance benefitsfor aperiod of 24 monthsis $13,825.

Individual Supplemental Executive Retirement Plans

Savings Institute Bank and Trust maintainsindividual supplemental executive retirement plans with
Mr. Brouillard, Ms. Murphy and Ms. Gervais. Participantsin the plans would receive an annual benefit (the normal
retirement benefit) upon termination of employment after having met the age and years of service requirements
described in the plans. The normal retirement benefit is equal to a specified percentage of final average
compensation as calculated under the plans, payable in the form of asingle life annuity with 15 annual payments
guaranteed. A reduced benefit is payable if the executive retires prior to meeting the age and years of service
requirements.

If a participant terminates employment following a change in control, the participant will be entitled to the
normal retirement benefit available under their plan, without regard to whether the participant has met the
requirements for obtaining the normal retirement benefit. Ms. Murphy has not met the requirementsto receive the
normal retirement benefit in the event of early retirement. As such, the merger
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will entitle her to an increased benefit if her employment isterminated after the merger. Mr. Brouillard and
Ms. Gervaiswill not be entitled to an increased benefit in connection with achangein control since both
executives have satisfied the requirements to receive the normal retirement benefit under their respective
individual supplemental executive retirement plans.

For quantification of the amounts that would be payable to Ms. Murphy under her individual supplemental
executive retirement plan pursuant to a qualifying termination following the merger, see the section entitled “ —
Merger-Related Compensation for Sl Financial’s Named Executive Officers’ below.

Amended and Restated Supplemental Executive Retirement Plan

Mr. Brouillard, Ms. Murphy and Ms. Gervais are the sole participants in Savings Institute Bank and Trust's
Amended and Restated Supplemental Executive Retirement Plan. The Supplemental Executive Retirement Plan
providesfor (i) an annual benefit to participants who are prevented from receiving full benefits under the Savings
Institute ESOP and the Savings Institute 401(k) Plan and (ii) a change in control benefit. The annual benefitis
equivalent to the number of sharesthat cannot be allocated under the ESOP or the matching contribution that
cannot be allocated under the 401(k) Plan due to the legal limitations on tax qualified plans.

The plan provides abenefit if achangein control occurs prior to the completion of the scheduled repayments
of the ESOP acquisition loans. The amount of the benefit equals the total number of shares of Sl Financial
common stock that would have been all ocated to the participant under the ESOP and the Supplemental Executive
Retirement Plan had the participant remained employed through the last scheduled payment on all outstanding
ESOP acquisition loans, minus the number of shares allocated to the participant as of the date of the changein
control.

For quantification of the amounts that would be payable to SI Financial’s named executive officers under the
Supplemental Executive Retirement Plan following the merger, see the section entitled “— Merger-Related
Compensation for Sl Financial’s Named Executive Officers’ below.

Indemnification and I nsurance of Directors and Officers.

The merger agreement provides that, for six years after the effective time of the merger, Berkshire Hills
Bancorp will maintain Sl Financial’s existing directors’ and officers' liability insurance policy or acomparable
policy. Berkshire Hills Bancorp and the surviving corporation will indemnify, defend and hold harmless each
current and former director, officer or employee of Sl Financial or its subsidiaries against any costs or expenses
(including reasonabl e attorney’ s fees), judgments, fines, losses, claims, damages or liabilities and amounts paid in
settlement in connection with any actual or threatened claim, action, suit proceeding or investigation, whether
civil, criminal, administrative or investigative, arising out of or pertaining to (i) the fact that such personisor wasa
director, officer or employee of Sl Financial or any of its subsidiaries, or was serving at Sl Financial’s request as a
director, officer, employee or in certain other capacities on behalf of another corporation, limited liability company,
partnership, joint venture, trust or other enterprise, or pertaining to (ii) matters in connection with the transactions
contemplated by the merger agreement (in each case arising out of matters existing or occurring at or prior to the
effective time of the merger, whether asserted or claimed prior to, at or after the effective time of the merger, to the
fullest extent such person would have been indemnified pursuant to Sl Financial’s articles of incorporation and
bylaws and as permitted by applicable law). Berkshire Hills Bancorp or the surviving corporation will also advance
expenses asincurred to the fullest extent permitted under applicable law.

Appointment of New Director

Pursuant to the merger agreement, immediately after the effective time of the merger, Berkshire Hills Bancorp
and Berkshire Bank boards of directorswill consist of the current members of the Berkshire Hills Bancorp board of
directors and Rheo A. Brouillard, current President and Chief Executive Officer of S| Financial and Savings
Institute Bank and Trust. The fees paid to Mr. Brouillard will be the same asthe fees paid to similarly situated
board members of Berkshire Hills Bancorp and Berkshire Bank.

In addition, the merger agreement provides that following the completion of the merger, Berkshire Bank will
establish an advisory board and will invite those individuals who serve on the Sl Financial board of directors as of
the date of the merger agreement, other than Mr. Brouillard, to join the advisory board.
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The function of the advisory board will be, among other things, to provide support and continuity to the
combined company. It is anticipated that the advisory board will meet as requested by the board of directors of
Berkshire Bank from and after the effective time of the merger for aterm of one year, and each member of the
advisory board will be paid an annual retainer fee of $10,000.

Agreementswith Berkshire Hills Bancorp

On December 11, 2018, in connection with execution of the merger agreement, Mr. Brouillard entered into an
agreement with Sl Financial, Savings Institute Bank and Trust and Berkshire Hills Bancorp. On that same date,
Ms. Murphy and Ms. Gervais entered into similar agreements with Sl Financial, Savings Institute Bank and Trust,
Berkshire Hills Bancorp and Berkshire Bank.

Under the terms of each agreement, in order to prevent compensation payable to each executive from
becoming an “excess parachute payment” (as defined in Section 280G(b) of the Internal Revenue Code), the
executive agreed to exercise all of hisor her vested S| Financial stock options and dispose of all common stock
acquired due to the exercise of incentive stock options prior to January 1, 2019. Each executive has agreed that the
compensation income resulting from the exercise of the stock options and disposition of related Sl Financial
common stock will be excluded from the calculation of severance or other benefits payable to the executive under
his or her existing employment agreement or change in control agreement, as applicable, with S| Financial and
Savings Institute Bank and Trust and under certain other benefit plans of Sl Financial. In addition, if any payment
or benefit that the executive would receive from S| Financial or Savings Institute Bank and Trust, or any affiliate or
successor thereto, in connection with the merger would constitute an excess parachute payment, such payment
shall be reduced to the minimum extent necessary to ensure that no portion of such payment will be subject to the
excise tax imposed by Section 4999 of the Internal Revenue Code. If areduction in payments constituting
“parachute payments” is necessary, reduction shall occur in the following order: (1) reduction of cash payments
due under the executive's existing employment agreement and/or change in control agreement with Sl Financial
and Savings Institute Bank and Trust; (2) reduction of the supplemental stock ownership benefit payable under
the Savings I nstitute Bank and Trust's Supplemental Executive Retirement Plan; and (3) reduction of other
benefits paid to the executive.

Ms. Murphy’s agreement further provides that, prior to December 31, 2018, Savings Institute Bank and Trust
shall make alump-sum cash payment to Ms. Murphy in the amount of $280,000, |ess applicable taxes and
withholding. This payment isin partial satisfaction of the cash severance payment that would otherwise be
payable under Ms. Murphy’s change in control agreement with Sl Financial and Savings I nstitute Bank and Trust.

Ms. Gervais' s agreement provides that, for six months following the closing of the merger, or at Berkshire
Hills Bancorp’s discretion, an earlier date, Ms. Gervais shall provide integration and transition planning consulting
services related to the merger and such other services as may reasonably requested by Berkshire Hills Bancorp.
Berkshire Bank will pay Ms. Gervais aconsulting fee of $5,450.00 monthly in exchange for her availability for up to
thirty-two (32) hours per month. Under her agreement, for one year after the closing of the merger, Ms. Gervais
shall be subject to non-competition and non-solicitation restrictions with respect to the business and the
employees of Berkshire Bank or any of their respective subsidiaries or affiliates. During this period, Berkshire Bank
will pay Ms. Gervais $8,333.33 per month for atotal of $100,000 over twelve months.

Amended and Restated Director Retirement Agreements

Savings Institute Bank and Trust is a party to amended and restated director retirement agreements with
directors Mark Alliod, Roger Engle, Donna Evan, Michael Garvey and Robert Gillard. Under the agreements,
directors are entitled to an annual benefit equal to 70% of the average compensation for services as adirector of
Savings Institute Bank and Trust during the three calendar years preceding their separation from service, payable
in monthly installments for a period of 120 months. If adirector retires after attaining age 75, payment will
commence on the month following retirement. If adirector elects early retirement (prior to age 75 but after
completion of 15 years of service as adirector), payment will commence on the month following the director
attaining age 72.
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If adirector terminates service following a change of control, he or she will be entitled to the annual
retirement benefit regardless of the director’s age or years of service. The benefit will be payable in monthly
installments for a period of 120 months beginning on the first day of the month following the director’s separation
from service. Mr. Engle, Ms. Evan and Mr. Gillard have satisfied the service requirements under their respective
retirement agreements and, therefore, are entitled to their retirement benefit without regard to a change in control.
Mr. Alliod and Mr. Garvey have not attained the age or years of service required to receive the annual retirement
benefit absent a change of control and, therefore, the merger will entitle them to an enhanced benefit if they
terminate service following the merger. Based on the assumptions described above under “— Certain
Assumptions,” the annual benefit payable under the director retirement agreements with Mr. Alliod and
Mr. Garvey would be $25,573 and $17,290, respectively.

Merger-Related Compensation for SI Financial’s Named Executive Officers

The information set forth in the following table isintended to comply with Item 402(t) of the SEC's
Regulation S-K, which requires disclosure of information about certain compensation for each of Sl Financial’s
named executive officersthat is based on, or otherwise relates to, the merger, which werefer to in this section as
merger-related compensation. The merger-related compensation payable to these individualsis the subject of a
non-binding advisory vote of Sl Financial stockholders, as described abovein “ Sl Financial Proposals —
Proposal 2: Merger-Related Compensation Proposal.”

The following table sets forth the amount of payments and benefits that each of Sl Financial’s named
executive officers would receive in connection with the merger, assuming: (i) that the effective time of the merger is
January 30, 2019, which isthe assumed date of the closing solely for purposes of the disclosurein this section; a
per share price of SI Financial common stock of $13.25, which isthe average closing price per share over thefirst
five business days following the announcement of the merger agreement; and (iii) that the employment of each
named executive officer of SI Financial isterminated without cause or due to resignation with good reason (as
such terms are defined in the relevant Sl Financial agreement) immediately following the assumed effective time of
the merger of January 30, 2019. Thistable does not include the value of benefitsin which the named executive
officers are vested without regard to the occurrence of achange in control. The amounts shown below are
estimates based on multiple assumptions that may or may not actually occur, and as aresult of the foregoing
assumptions, the actual amounts to be received by a named executive officer may differ materially from the
amounts shown below.

Equity Pension/  Perquisites/

Cash® 2) NQDC® Benefits® Total
Named Executive Officers %) ©)] $) (%) (%)
Rheo A. Brouillard 1,980,045 — 193,314 61,883 2,235,242
LaurieL. Gervais 987,535 — 136,758 26,650 1,150,943
Paul R. Little 808,765 5,560 — 62,398 876,723
Lauren L. Murphy 400,702 — 1,047,283 62,398 1,510,383
Jonathan S. Wood 498,622 — — 31,717 530,339

(1) Cash. Theamountsin this column reflect cash severance payments to which the named executive officers
are entitled in connection with the merger under the executive's employment or change in control agreement,
as applicable, as described above under “— Employment and Change in Control Agreementswith Sl
Financial and Savings Institute Bank and Trust.” The amountsin this column have been reduced to reflect
the reduction in benefits that may be applicable under the terms of the agreements with Berkshire Hills
Bancorp to avoid any loss of deductibility under Section 280G of the Internal Revenue Code and imposition
of excise taxes on the named executive officer under Section 4999 of the Internal Revenue Code. The cash
severance payabl e to the executivesis considered a“ double trigger” benefit since the severance amounts are
payable upon achangein control of Sl Financial followed by termination of employment without cause or
due to resignation with good reason. The potential paymentsfor consulting services and for agreeing to
abide by certain restrictive covenants payable by Berkshire Hills Bancorp under the agreement with
Ms. Gervais are not included in the table. The prior payment to Ms. Murphy of $280,000 under the terms of
the agreement with Berkshire Hills Bancorp isincluded in the table.
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(2) Equity. Theamountsin this column reflects the in-the-money value of unvested SI Financial stock options
(whichisequal to the difference, if positive, between $13.25 and the exercise price of each unvested S
Financial stock option) that will vest as aresult of the merger. The amounts under this column are considered
a“singletrigger” benefit since all unvested stock options will vest upon completion of the merger without
regard to termination of employment.

(3) Pension and nonqualified deferred compensation. The amount in the table reflects the aggregate dollar
value of pension and nonqualified deferred compensation benefit enhancements. Set forth below are (a) the
benefit enhancement under Ms. Murphy’sindividual supplemental executive retirement plan (Individual
SERP), which isthe difference between the present value of the early retirement benefit payable under the
individual supplemental executive retirement plan with Ms. Murphy and the present value of the changein
control benefit that would be payable if Ms. Murphy terminates employment following the completion of the
merger, in each case using a discount rate of 6.0%, and (b) the supplemental stock ownership benefit for the
named executive officers under the supplemental executive retirement plan, calculated as 24,839 shares of Sl
Financial common stock for Mr. Brouillard, 11,593 shares for Ms. Gervais, and 9,624 sharesfor Ms. Murphy,
valued at $13.25 per share. The enhanced benefit under Ms. Murphy’sindividual supplemental executive
retirement plan is* double-trigger” and the supplemental stock ownership benefit under the supplemental
executive retirement plan is*“single-trigger.”

Supplemental

Executive
Individual Retirement
SERP Plan
($) %)
Rheo A. Brouillard — 193,314
LaurieL. Gervais — 136,758
Paul R. Little — —
Lauren L. Murphy 933,619 113,664

Jonathan S. Wood — —

(4) Perquisites/Benefits. The amount in the table reflects the estimated present value of Sl Financial’s cost of
continuation of coverage under Sl Financial’s medical, dental and life insurance plans for a period of
36 months following termination of employment for Ms. Brouillard, Ms. Murphy, Ms. Gervaisand Mr. Little
and for aperiod of 24 months following termination of employment for Mr. Wood. These benefits are
considered a“double trigger” benefit since the executive is entitled to the benefit upon a change in control of
S| Financial followed by termination of employment without cause or due to resignation with good reason.

Employee Matters

Each person who is an employee of Savings Institute Bank and Trust as of the effective time of the merger
(whose employment is not specifically terminated on or prior to the merger date) will become an employee of
Berkshire Bank and will be eligible to participate in employee benefit plans and compensation opportunities that
are substantially comparabl e to the empl oyee benefit and compensati on opportunities that are generally made
available to similarly situated employees of Berkshire Bank; provided, however, that continuing employeeswill not
be eligible to participate in any frozen plans of Berkshire Bank. With respect to any Berkshire Bank health plans,
Berkshire Bank will cause any preexisting condition limitations or eligibility waiting periods to be waived and
credit each continuing employee for any co-payments or deductibles incurred by such continuing employee under
a Sl Financial health plan for the plan year in which coverage commences under Berkshire Bank’s health plan.
Terminated Savings I nstitute Bank and Trust employees that do not continue as employees of Berkshire Bank
following the effective time of the merger, and their qualified beneficiaries, will have theright to continued
coverage in accordance with the Consolidated Omnibus Budget Reconciliation Act of 1985 (“COBRA™).

Continuing employees will receive prior service credit for purposes of eligibility and vesting provided that
such recognition of service will not (1) apply to unused vacation time, to the extent, at Berkshire Bank’s discretion,
the cash value of unused vacation timeis paid to continuing employees, or (2) operate to duplicate any benefits
with respect to the same period of service.
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Each Savings Institute Bank and Trust employee whose employment isinvoluntarily terminated by Berkshire
Hills Bancorp (other than for cause) at or within twelve months following the effective time of the merger and who
is not covered by a separate severance, change in control or employment agreement shall receive a severance
payment pursuant to the Savings Institute Bank and Trust’'s severance plan or policy in effect as of the date
hereof, as applicable, or Berkshire Hills Bancorp's severance plan or policy, as applicable, if such payments would
be more favorabl e to such employee; provided, however, that in no event shall such severance payments exceed
twelve month’'s pay.

Resale of Shares of Berkshire HillsBancorp Common Stock

All shares of Berkshire Hills Bancorp common stock issued to Sl Financial’s stockholders in connection with
the merger will be freely transferable. This proxy statement/prospectus does not cover any resales of the shares of
Berkshire Hills Bancorp common stock to be received by Sl Financial’s stockholders upon completion of the
merger, and no person may use this proxy statement/prospectus in connection with any resale.

No Dissenters' or Appraisal Rights

Appraisal or dissenters' rights are statutory rights that, if applicable under law, enable stockholdersto
dissent from an extraordinary transaction, such as amerger, and to demand that the corporation pay the fair value
for their shares as determined by acourt in ajudicial proceeding instead of receiving the consideration offered to
stockholdersin that extraordinary transaction. Under the MGCL and pursuant to Sl Financial’s articles of
incorporation, holders of SI Financial common stock are not entitled to appraisal rightsin the merger with respect
to their shares of Sl Financial common stock because Sl Financial common stock is listed on anational securities
exchange and Sl Financial’s articles of incorporation do not provide for appraisal rights unless specifically granted
by Sl Financial’s board of directors.

Litigation Related to the Merger

On February 8, 2019, one purported Sl Financial stockholder filed a putative class action lawsuit against S|
Financial, Berkshire Hills Bancorp and the members of the Sl Financial board of directorsin the United States
District Court for the District of Connecticut, captioned Karp v. Sl Financial Group, Inc. et al., Docket No. 3:19-cv-
00199. The plaintiff, on behalf of himself and similarly-situated Sl Financial stockholders, generally allegesthat the
registration statement filed with the SEC on February 4, 2019 contains materially misleading omissions or
misrepresentations in violation of Section 14(a) and Section 20(a) of the Exchange Act, and Rule 14a-9
promulgated thereunder. The plaintiff seeksinjunctiverelief, unspecified damages, and an award of attorneys
fees and expenses.

On February 15, 2019, one purported S| Financial stockholder filed alawsuit against Sl Financial and the
members of the Sl Financial board of directorsin the United States District Court for the District of Connecticut,
captioned McHugh v. Sl Financial Group, Inc. et a., Docket No. 3:19-cv-00236. The plaintiff generally alegesthat
the registration statement filed with the SEC on February 4, 2018 contains materially misleading omissions or
misrepresentations in violation of Section 14(a) and Section 20(a) of the Exchange Act, and Rule 14a-9
promulgated thereunder. The plaintiff seeksinjunctiverelief, unspecified damages, and an award of attorneys
fees and expenses.
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THE MERGER AGREEMENT

The following describes certain material provisions of the merger agreement, but does not describe all of
the terms of the merger agreement and may not contain all of the information about the merger agreement that
isimportant to you. The following is not intended to provide factual information about the parties or any of
their respective subsidiaries or affiliates. The following description of the merger agreement is subject to, and
qualified in its entirety by reference to, the merger agreement, which is attached to this proxy statement/
prospectus as Appendix A and isincorporated by reference into this proxy statement/prospectus. We urge you to
read the merger agreement carefully and in itsentirety, asit isthe legal document governing the merger.

Structure of theMerger

Under the terms and subject to the conditions of the merger agreement, among other things, (i) SI Financial
will merge with and into Berkshire Hills Bancorp with Berkshire Hills Bancorp continuing as the surviving
corporation in the merger and (ii) immediately following the merger, Savings Institute Bank and Trust will merge
with and into Berkshire Bank, with Berkshire Bank continuing as the surviving bank.

Consideration to be Received in the Merger

Each share of Sl Financial common stock issued and outstanding immediately prior to the completion of the
merger, except for specified shares of SI Financial common stock held in the treasury of Sl Financial or by
Berkshire Hills Bancorp, will be converted into the right to receive 0.48 shares of Berkshire Hills Bancorp common
stock.

If the number or kind of shares of Berkshire Hills Bancorp common stock outstanding or Sl Financial common
stock is changed as aresult of astock split, stock dividend, recapitalization, reclassification, reorganization or
similar transaction, then the merger consideration will be adjusted proportionately to account for such change.

Sl Financia stockholderswill not receive fractional shares of Berkshire Hills Bancorp common stock. Instead,
Sl Financial stockholderswill receive a cash payment for any fractional sharesin an amount equal to the product
of (i) thefraction of ashare of Berkshire Hills Bancorp common stock to which such stockholder otherwise would
be entitled, multiplied by (ii) the average of the daily closing sales prices of Berkshire Hills Bancorp common stock
asreported on the New Y ork Stock Exchange for the ten consecutive trading days ending of the third business
day preceding the closing date of the merger.

Rollover of Sl Financial Stock Options

At the effective time of the merger, each Sl Financial stock option outstanding and unexercised immediately
prior to the effective time of the merger, will become fully vested and be converted into an option to purchase
Berkshire Hills Bancorp common stock, on the same terms and conditions applicable to the SI Financial stock
option. The number of shares of Berkshire Hills Bancorp common stock subject to each converted Sl Financial
option will be equal to the product (rounded down to the nearest whole number) obtained by multiplying (i) the
number of shares of SI Financial common stock subject to the option multiplied by (ii) 0.48. The exercise price of
each converted Sl Financial stock option will be equal to the quotient obtained by dividing (i) the exercise price of
the SI Financial stock option by (ii) the 0.48 (rounded up to the nearest whol e cent).

Savings | nstitute ESOP

At least five business days prior to the effective time of the merger, the ESOP indebtedness will be repaid by
the ESOP by delivering a sufficient number of unallocated shares of Sl Financial common stock to S| Financial.
Not later than the effective time of the merger, the ESOP will be terminated and all shares of Sl Financial common
stock held by the ESOP will be converted into the right to receive the merger consideration, and the balance of any
assets remaining in the ESOP but not allocated to the account of a participant will be allocated as provided in the
merger agreement. The ESOP assets will be distributed to the participants as soon as practicabl e following the
receipt of afavorable determination letter from the IRS. Savings Institute Bank and Trust and, following the
effective time, Berkshire Hills Bancorp has agreed to adopt any amendments to the ESOP necessary to effect the
foregoing matters.
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Operations of Berkshire Bank after the Merger

The merger agreement provides for the merger of Sl Financial with and into Berkshire Hills Bancorp, with
Berkshire Hills Bancorp as the surviving entity. Following the merger of Sl Financial with and into Berkshire Hills
Bancorp, Berkshire Hills Bancorp intends to merge Savings I nstitute Bank and Trust with and into Berkshire Bank,
with Berkshire Bank as the surviving bank. The executive officers of Berkshire Bank will remain the same following
the Merger, and Rheo A. Brouillard will be added to the Berkshire Bank board of directors.

Time of Completion

Unless the parties agree otherwise and unless the merger agreement has otherwise been terminated, the
closing of the merger will take place on a date designated by Berkshire Hills Bancorp that is no later than thirty
(30) business days following the date on which all of the conditionsto the merger contained in the merger
agreement are satisfied or (to the extent permitted by applicable law) waived. See “— Conditionsto Completing
the Merger.” On the closing date, Berkshire Hills Bancorp will file a Certificate of Merger with the Delaware
Secretary of State and Articles of Merger with the Maryland State Department of Assessments and Taxation to
merge S| Financial into Berkshire Hills Bancorp. The merger will become effective at the time stated in the
Certificate of Merger.

Itis currently expected that the merger will be completed early in the second quarter of 2019. However,
because completion of the merger is subject to regulatory approvals and other conditions, the parties cannot be
certain of the actual timing of the completion of the merger.

Conditionsto Completing the Mer ger

Berkshire Hills Bancorp'sand S| Financial’s obligations to consummate the merger are conditioned on the
following:

+  approval of the merger agreement by Sl Financial stockholders;

. no party to the merger agreement shall be subject to any order, decree or injunction of acourt or agency
of competent jurisdiction, and no statute, rule or regulation shall have been enacted, entered,
promulgated, interpreted, applied or enforced by any governmental entity or bank regulator, that enjoins
or prohibits the consummation of the transactions contemplated by the merger agreement;

+  receipt of al required regulatory approvals and the expiration of all statutory waiting periods,
*  receipt of al third party consents;

»  theregistration statement, of which this document forms a part, being declared effective by the
Securities and Exchange Commission, the absence of any pending or threatened proceeding by the
Securities and Exchange Commission to suspend the effectiveness of the registration statement and the
receipt of all required state securities |laws approvals,

+ theadditional sharesof Berkshire Hills Bancorp common stock to be issued in the merger being
approved for listing on the New Y ork Stock Exchange upon notice of issuance; and

. receipts by Berkshire Hills Bancorp and S| Financia of an opinion from their respective legal counsel to
the effect that the merger will be treated for federal income tax purposes as a “reorganization” within the
meaning of Section 368(a) of the Internal Revenue Code.

In addition, Berkshire Hills Bancorp’s obligations to consummate the merger are conditioned on the
following:

+ therepresentations and warranties of Sl Financial contained in the merger agreement will be true and
correct as of the closing date of the merger (except to the extent such representations and warranties
speak as of an earlier date and subject to materiality and material adverse effect standards described in
the merger agreement), and the receipt by Berkshire Hills Bancorp of awritten certificate from Sl
Financial’s Chief Executive Officer and Chief Financia Officer to that effect;
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Sl Financia’s performance in all material respects of al of its obligations and covenants required to be
performed prior to the effective time of the merger, and Berkshire Hills Bancorp’s receipt of awritten
certificate from Sl Financial’s Chief Executive Officer and Chief Financial Officer to that effect;

no material adverse effect (as defined in the merger agreement) having occurred with respect to Sl
Financial as of the date of the merger agreement; and

none of the regulatory approvals, consents or waivers necessary to consummate the merger and the
transactions contemplated by the merger agreement includes any condition or requirement that would
so materially and adversely impact the economic or business benefits to Berkshire Hills Bancorp of the
transactions contemplated by the merger agreement that, had such condition or requirement been
known, Berkshire Hills Bancorp would not, in its reasonabl e judgment, have entered into the merger
agreement.

In addition, Sl Financia’s obligations to consummate the merger are conditioned on the following:

the representations and warranties of Berkshire Hills Bancorp contained in the merger agreement will be
true and correct as of the closing date of the merger (except to the extent such representations and
warranties speak as of an earlier date and subject to materiality and material adverse effect standards
described in the merger agreement), and S| Financial’ s receipt of awritten certificate from Berkshire Hills
Bancorp's Chief Executive Officer and Chief Financial Officer to that effect;

Berkshire Hills Bancorp’'s performancein all material respects of all of its obligations and covenants
required to be performed prior to the effective time of the merger, and Sl Financial’ s receipt of awritten
certificate from Sl Financial’s Chief Executive Officer and Chief Financial Officer to that effect; and

no material adverse effect (as defined in the merger agreement) having occurred with respect to
Berkshire Hills Bancorp as of the date of the merger agreement.

Berkshire Hills Bancorp and Sl Financial cannot guarantee that all of the conditions to the merger will be
satisfied or waived by the party permitted to do so.

Conduct of Business Beforethe Merger

Sl Financial has agreed that, until completion of the merger and unless consented to by Berkshire Hills
Bancorp, or to the extent required by law or regulation of any governmental entity, neither Sl Financial nor its
subsidiaries will, among other things:

General Business

conduct its business other than in the regular, ordinary and usual course consistent with past practice;

fail to use reasonable efforts to maintain and preserve intact its business organization, properties,
leases, employees and advantageous business relationships and retain the services of its officers and
key employees;

take any action that would adversely affect or materially delay the ability to perform its obligations
under the merger agreement or to consummate the transactions contemplated by the merger agreement;

Indebtedness

incur, modify, extend or renegotiate any indebtedness for borrowed money or assume, guarantee,
endorse or otherwise as an accommodation become responsible for the obligations of any person, other
than depositsin the ordinary course of business consistent with past practice and advances from the
FHLB with amaturity of not more than one year;
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prepay any indebtedness or other similar arrangements to cause Sl Financial to incur any prepayment
penalty;

purchase any brokered certificate of deposits, other than in the ordinary course of business;

Capital Stock

adjust, split, combine or reclassify its capital stock;

make, declare or pay any dividends or make any other distribution on its capital stock, except regular
quarterly cash dividends on S| Financial common stock of no greater than $0.06 per share with record
and payment dates consistent with past practice and dividends paid by Savings I nstitute Bank and
Trust to Sl Financial to enable Sl Financial to pay such regular quarterly cash dividends,

grant any person any right to acquire any shares of its capital stock or make any grant or award under
the SI Financial’s equity plans;

issue any additional shares of capital stock or any securities or obligations convertible or exercisable for
any shares of its capital stock, except pursuant to the exercise of stock options outstanding as of the
date of the merger agreement;

redeem or otherwise acquire any shares of its capital stock other than a security interest or as aresult of
the enforcement of a security interest and other than provided in the merger agreement;

Dispositions

sell, transfer, mortgage, encumber or otherwise dispose of any of itsreal property or other assetsto any
person other than to its subsidiary or cancel, release or assign any indebtedness to any such person or
claims held by any such person, other than in the ordinary course of business consistent with past
practice;

Investments

make any equity investment, either by purchase of stock or securities, contributions to capital, property
transfers, or purchase of any property or assets of any other person, or form any new subsidiary;

purchase any debt security, including mortgage-backed and mortgage-related securities, other than U.S.
government and U.S. government agency securities with final maturities of less than one year;

enter into any futures contract, option, swap agreement, interest rate cap, interest rate floor, interest rate
exchange agreement, or take any other action for purposes of hedging the exposure of itsinterest-
earning assets or interest-bearing liabilities to changesin market rates of interest, other thanin the
ordinary course of business consistent with past practice;

Contracts

Loans

enter into, renew, amend or terminate any material contract or make any change in itsleases or material
contracts, other than in the ordinary course of business consistent with past practice;

except as specifically provided below, and except for commitments issued prior to the date of the merger
agreement which have not yet expired and the renewal of existing lines of credit, make any new loan or
other credit facility commitment (including without limitation, lines of credit and letters of credit) (i) inan
amount in excess of $8.0 million for commercial loans, $1.0 million for residential 1oans and $100,000 for
home equity loans or lines of credit, (ii) that involves an exception to policy or (iii) with respect to one-
to four-family residential real estate loans, that is not underwritten to Fannie Mae or Freddie Mac
standards; provided that Berkshire Hills Bancorp shall have been deemed to have consented to any
loan in excess of such amount or otherwise not

74




TABLE OF CONTENTS

permitted by this section if Berkshire Hills Bancorp does not object to any such proposed loan within
three business days of receipt by Berkshire Hills Bancorp of arequest by Sl Financial to exceed such
limit along with all financial or other data that Berkshire Hills Bancorp may reasonably request in order to
evaluate such loan;

make any new loan, or commit to make any new |loan, to any director or executive officer of Sl Financia
or Savings Institute Bank and Trust, or, except for in accordance with Regulation O of the Federal
Reserve regulations, amend or renew any existing loan, or commit to do so, with any director or
executive officer of SI Financial or Savings Institute Bank and Trust;

purchase or sell any mortgage loan servicing rights other than in the ordinary course of business
consistent with past practice;

Benefit Plans

increase the compensation, bonuses or other fringe benefits payable to any employee or director other
than in the ordinary course of business consistent with past practice and pursuant to policiesthenin
effect or grant or pay any bonus, pension, retirement allowance or contribution except for cash bonuses
that are fully accrued for and to be paid for 2018 and on a pro rata basis for 2019 for performance
through the closing of the merger pursuant to and in accordance with past practice;

become a party to, renew, amend, extend or commit to any pension, retirement, profit-sharing or welfare
benefit plan or agreement or employment, severance, or changein control agreement with or for the
benefit of any employee or director, except for amendments to any plan or agreement that are required
by law;

amend, modify or revise the terms of any outstanding stock option or voluntarily accelerate the vesting
of, or lapsing of restrictions with respect to, any stock options or other stock-based compensation;
make any contributions to any defined contribution plan not in the ordinary course of business
consistent with past practice; or make any contribution to the SI Financial ESOP, forgive any
indebtedness with respect to the Sl Financial ESOP loan or take any action that would cause arelease of
any suspense shares, except as required by operation of the Sl Financial ESOP or in the ordinary course
of business consistent with past practice, but in no event more than the minimum amount required
pursuant to the Sl Financial ESOP |oan amortization schedules as in effect on September 30, 2018;

€elect any person to office with the title of Senior Vice President or higher who does not currently hold
such office or elect any person who is not currently aboard of director as of the date of the merger
agreement;

hire any employee whose annual salary would be greater than $100,000, except as may be necessary to
replace any non-officer employee whose employment is terminated, whether voluntarily or involuntarily;

take any action that would entitle any individual to a severance benefit under any employment
agreement or changein control agreement; and

take any action that would give rise to an acceleration of the right to payment of any individual under
any Sl Financia benefit plans;

Settling Claims

commence any action or proceeding other than to enforce any obligation owed to Sl Financial and in
accordance with past practice, or settle any claim, action or proceeding against it involving payment of
money damages in excess of $100,000, or that would impose any material restrictionson Sl Financia’s
operations or that would create any negative precedent for other pending or potential claims, actions,
litigation, arbitration or proceedings;
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Governing Documents

. amend Sl Financia’s articles of incorporation or bylaws,

Deposits

* increase or decrease therate of interest paid on time deposits or on certificate of deposits, except in the
ordinary course of business,

Capital Expenditures

+  makeany capital expendituresin excess of $100,000 other than existing binding commitments as of the
date of the merger agreement and expenditures reasonably necessary to maintain existing assetsin good
repair;

Branches

+  establish or commit to establish any new branch or other office facilities or file any application to
relocate or terminate the operation of any banking office;

Policies

» makeany changesin policiesin any material respect in existence on the date of the merger agreement
with regard to: the extension of credit, or the establishment of reserves with respect to possible loss
thereon or the charge off of lossesincurred thereon; investments; asset/liability management; deposit
pricing or gathering; underwriting, pricing, originating, acquiring, selling, servicing or buying or selling
rightsto service, loans; its hedging practices and policies; or other material banking policies, in each
case except as may be required by changesin applicable law or regulations, GAAP, or at the direction of
agovernmental entity;

Communications

¢ issueany communication relating to the merger: (i) to Sl Financial employees (including general
communications relating to benefits and compensation) without prior consultation with Berkshire Hills
Bancorp and, to the extent relating to post-closing employment, benefit or compensation information,
without the prior consent of Berkshire Hills Bancorp; or (ii) to customers without the prior approval of
Berkshire Hills Bancorp;

Environmental Assessments

s except with respect to foreclosuresin process as of the date of the merger agreement, forecl ose upon or
take adeed or title to any commercial real estate (i) without providing prior notice to Berkshire Hills
Bancorp and conducting a Phase | environmental assessment of the property, or (ii) if the Phase |
environmental assessment reflects the presence of any hazardous material or underground storage tank;
Taxes

»  make, change or rescind any material tax election concerning Sl Financial’ s taxes or tax returns, file any
amended S| Financial tax return, enter into any closing agreement with respect to taxes, settle or
compromise any material tax claim or assessment, or surrender any right to claim atax refund or obtain
any tax ruling;

Accounting

+ implement or adopt any change in its accounting principles, practices or methods, other than as may be

required by generally accepted accounting principles or regulatory guidelines;
New Lines of Business

. enter into any new lines of business;
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Merger or Liquidation

. merge or consolidate SI Financial or any of its subsidiaries with any other third party; sell or lease al or
any substantial portion of the assets or business of Sl Financial or of its subsidiaries; make any
acquisition of all or any substantial portion of the business or assets of any other person other than in
connection with foreclosures, settlementsin lieu of foreclosure, troubled loan or debt restructuring, or
the collection or any loan or credit arrangement between Savings Institute Bank and Trust and any
other person; enter into a purchase and assumption transaction with respect to deposits and liabilities;

Tax-Free Reorganization

+ takeany action that would, or isreasonably likely to, prevent or impede the merger from qualifying asa
reorganization under the Internal Revenue Code;

Other Agreements

+  agreetotake, commit to take or adopt any resolutions in support of any of the actions prohibited by the
section in the merger agreement governing Sl Financia’s conduct of business until the completion of
the merger.

Berkshire Hills Bancorp has agreed that, until the completion of the merger and unless permitted by Sl
Financial, or to the extent required by laws or regulation of any governmental entity, or as expressly contemplated
or permitted by the merger agreement or as required by law, it will not:

» conduct its business other than in the regular, ordinary and usual course consistent with past practice;

+  fall to usereasonable efforts to maintain and preserve intact its business organization, properties,
leases, employees and advantageous business relationships and retain the services of its officers and
key employees;

+ takeany action that would adversely affect or materially delay the ability to performits obligations
under the merger agreement or to consummate the transactions contemplated by the merger agreement;

*  make, declare or pay any dividend that materially exceedsits current quarterly dividend or materially
exceeds (on a percentage basis) any increase to Berkshire Hills Bancorp’s quarterly dividend paid to its
stockholders;

+ takeany action that isintended or expected to result in any of Berkshire Hills Bancorp’s representations
and warranties set forth in the merger agreement being or becoming untrue in any material respect at any
time prior to the effective time, or in any of the closing conditions not being satisfied or in aviolation of
any provision of the merger agreement;

»  knowingly take action that would prevent or impede the merger from qualifying as a reorganization
under the Internal Revenue Code;

*  enter into an agreement to acquire another depository institution;

+  agreetotake, commit to take or adopt any resolutionsin support of any of the actions prohibited by the
section in the merger agreement governing Berkshire Hills Bancorp’s conduct of business until the
completion of the merger; or

+ amend, repeal or modify any provision of its certificate of incorporation or bylawsin a manner that
would adversely affect SI Financial, any Sl Financia stockholder, or the merger.
Additional Covenantsof Sl Financial and Berkshire HillsBancorp in the Merger Agreement

Agreement Not to Solicit Other Proposals. From the date of the merger agreement until the closing of the
merger, S| Financia will not, and will cause its subsidiaries and their officers, directors and representatives not to,
directly or indirectly: (1) solicit, initiate, induce or encourage any inquiry with respect
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to or the making of any proposal that constitutes or could reasonably be expected to lead to, an acquisition
proposal by athird party; (2) participate in any negotiations regarding an acquisition proposal with, or furnish any
nonpublic information relating to an acquisition proposal to, any person that has made, or to Sl Financial’s
knowledge, is considering making an acquisition proposal; or (3) engage in discussions regarding an acquisition
proposal with any person that has made, or to Sl Financia’s knowledge, is considering making, an acquisition
proposal, except to notify such person of the provisions of the merger agreement regarding acquisition proposals.

An acquisition proposal isaproposal or offer, whether or not in writing, with respect to the following types
of acquisition transactions:

. any merger, consolidation, share exchange, business combination or other similar transaction or series
of transactionsinvolving Sl Financia or its subsidiaries;

+ any sale, lease, exchange, mortgage, pledge, transfer or other disposition of 20% or more of the
consolidated assets of Sl Financial in asingle transaction or series of transactions;

+ any tender offer or exchange offer for 20% or more of the outstanding shares of Sl Financial capital
stock or the filing of aregistration statement under the Securities Act in connection therewith; and

* any transaction that issimilar in form, substance or purpose to any of the foregoing transactions; or

. any public announcement, notice or regulatory filing or a proposal, plan or intention to do any of the
foregoing transactions or any agreement to engage in any of the foregoing transactions.

Despite the agreement of S| Financial not to solicit other acquisition proposals, SI Financial may negotiate or
have discussions with, or provide information to, athird party who makes a bona fide unsolicited written
acquisition proposal prior to the adoption and approval of the merger agreement by the Sl Financial stockholders
at the meeting to vote on the merger agreement, provided that the S| Financial board of directors determinesin its
good faith, after consultation with its outside legal counsel and financial advisors, that the failure to take such
action would reasonably be expected to be inconsistent with the directors’ fiduciary obligationsto Sl Financial’s
stockholders under applicable law and that the acquisition proposal constitutes or isreasonably likely to lead to a
superior proposal. A “superior proposal” is an unsolicited, bona fide written acquisition proposal made by athird
party to consummate an acquisition proposal by athird party that: (i) SI Financial’s board of directors determines
in good faith, after consulting with its outside legal counsel and its financial advisor, would, if consummated,
result in atransaction that is more favorable from afinancial point of view to the stockholders of Sl Financial than
the transactions contemplated by the merger agreement; (ii) is for 50% of the outstanding shares of Sl Financial
common stock or all or substantially all of the assets of Sl Financial; and (iii) is reasonably likely to be completed
on the terms proposed, in each case taking into account all legal, financial, regulatory and other aspects of such
acquisition proposal, and (iv) for which financing, to the extent required, is then committed pursuant to awritten
commitment letter.

If SI Financial receives an acquisition proposal or any inquiry that is reasonably likely to lead to an
acquisition proposal, Sl Financial must notify Berkshire Hills Bancorp within forty-eight hours of the receipt of the
acquisition proposal and any inquiry that is reasonably likely to lead to an acquisition proposal and provide
Berkshire Hills Bancorp with information about the third party and its proposal or inquiry.

If SI Financial receives a superior proposal prior to the date of the special meeting that was not aresult of a
breach of the merger agreement, Sl Financial’s board of directors may (1) make a change in recommendation to the
Sl Financial stockholders, or (2) terminate the merger agreement and concurrently enter into a definitive agreement
with respect to the superior proposal, provided in each case that the Sl Financial board of directors has
determined in good faith, after consultation with itslegal counsel, that the failure to take such action would be
inconsistent with the directors' fiduciary duties under applicable law. Sl Financial’s board of directors must also
notify Berkshire Hills Bancorp prior to terminating the merger
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agreement of the material terms of the superior proposal and negotiate with Berkshire Hills Bancorp for aterm of
four business days. Sl Financial’s board of directors must then determine that the superior proposal continuesto
constitute a superior proposal after taking into account any amendments that Berkshire Hills Bancorp has agreed
to during the notice period.

Certain Other Covenants. The merger agreement al so contains other agreements relating to the conduct of
Berkshire Hills Bancorp and Sl Financial before consummation of the merger, including the following:

each party will promptly advise the other party of (i) any representation or warranty made by it
contained in the merger agreement becoming untrue or inaccurate in any material respect or (ii) the
failure by it to comply in any material respect with or satisfy in any material respect any covenant,
condition or agreement to be complied with or satisfied by it under the merger agreement unless
expressly waived in writing by the other party;

Berkshire Hills Bancorp and S| Financial will provide each other reasonabl e access during normal
business hours to its books, records, contracts, properties, personnel, information technology systems
and such other information relating to the other party as may be reasonably requested;

Sl Financial will provide Berkshire Hills Bancorp with a copy of each report filed with agovernmental
entity (other than confidential supervisory information), each periodic report furnished to its senior
management, each annual, interim or special audit of the financial statements of Sl Financial and its
subsidiaries made by their accountants and copies of all internal control reports submitted to Sl
Financial by its accountants, any additional financial dataof Sl Financial as Berkshire Hills Bancorp may
reasonably request, each press release and all other information concerning its business, properties and
personnel as Berkshire Hills Bancorp may reasonably request;

Following the receipt of all regulatory approvals, Sl Financial shall give notice, and shall cause Savings
Institute Bank and Trust to give notice, to adesignee of Berkshire Hills Bancorp, and shall invite such
person to attend all regular and special meetings of the boards of directors of Sl Financial and Savings
Institute Bank and Trust; provided, however, that such designee shall have no right to vote and shall
not attend sessions of the boards of directors or committees thereof during which thereis being
discussed (i) mattersinvolving the merger agreement, (ii) pending or threatened litigation or
investigationsif, in the opinion of counsel to Sl Financial, the presence of such designees would or
might adversely affect the confidential nature of, or any privilege relating to, the matters being
discussed, or (iii) mattersinvolving athird party acquisition proposal regarding Sl Financial;

Sl Financial will meet with Berkshire Hills Bancorp on aregular basis to discuss and plan for the
conversion of Sl Financial’s data processing and related el ectronic information systems;

Berkshire Hills Bancorp and Sl Financial will cooperate with each other and use their reasonabl e best
effortsto prepare and file all necessary applications, notices and other filings with any governmental
entity, the approval of which isrequired to complete the merger and related transactions;

Berkshire Hills Bancorp and Sl Financial, and their respective subsidiaries, will use their reasonable best
effortsto obtain all third party consents that are required to consummate the merger, the bank merger
and the other transactions contemplated by the merger agreement;

Sl Financial will take al steps required to exempt Berkshire Hills Bancorp, the merger agreement and the
merger from any provisions of an anti-takeover naturein Sl Financial’s articles of incorporation and
bylaws, or similar organizational documents, and the provisions of any federal or state anti-takeover
laws;

Berkshire Hills Bancorp and Sl Financial will use their reasonable efforts to take promptly all actions and
to do promptly al things necessary, proper or advisable under applicable laws and regul ations to
consummate and make effective the transactions contemplated by the merger agreement;
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Berkshire Hills Bancorp and Sl Financial will consult with one another before issuing any press release
or otherwise making public statements with respect to the merger and making any filings with any
governmental entity;

Sl Financial will take all actions necessary to convene ameeting of its stockholders to vote on the
merger agreement and any other matters required to be approved or adopted by its stockholdersto carry
out the terms of the merger agreement;

Sl Financid’s board of directors will recommend at its stockhol ders meeting that the stockholders vote
to approve the merger agreement and the merger and will use its commercially reasonable effortsto
obtain stockholders approval (provided, however, that, prior to the special meeting, Sl Financial’s board
of directorsmay, if it concludesin good faith (after consultation with its outside legal advisors) that the
failure to do so would be reasonably likely to result in aviolation of itsfiduciary duties under applicable
law, withdraw, modify or change its recommendation that Sl Financial’s stockholders approve the
merger agreement in amanner adverse to Berkshire Hills Bancorp provided Sl Financial has not
breached its obligation not to solicit other acquisition proposals and, Sl Financia provided Berkshire
Hills Bancorp with an opportunity to revise the merger agreement in light of the third party acquisition
proposal in accordance with the merger agreement);

Berkshire Hills Bancorp will take any action required to be taken under applicable state securities laws;

before completion of the merger, Berkshire Hills Bancorp will notify the New Y ork Stock Exchange of the
additional shares of Berkshire Hills Bancorp common stock that Berkshire Hills Bancorp will issuein
exchange for shares of Sl Financial common stock;

during the pendency of the merger, each party will notify the other of (1) any event of default of any
material contract, and (2) any event, condition, change or occurrence that individually or inthe
aggregate isreasonably likely to result in amaterial adverse effect;

Berkshire Hills Bancorp will indemnify Sl Financial’s and its subsidiaries’ current and former directors,
officers and employees to the fullest extent as would have been permitted under Maryland law and the
Sl Financial articles of incorporation or the S| Financial bylaws and advance expenses as incurred to the
fullest extent permitted under applicable law;

Berkshire Hills Bancorp will maintain for a period of six years after completion of the merger S|
Financia’s current directors’ and officers’ liability insurance policies, or policies of at least the same
coverage and amount and containing terms and conditions that are no less favorable than the current
policy, with respect to facts or events occurring at or prior to the effective time of the merger;

Sl Financial will give Berkshire Hills Bancorp the opportunity to participate in the defense or settlement
of any stockholder litigation against S| Financial and/or its directorsrelating to the transactions
contemplated by the merger agreement, and no such settlement will be agreed to without Berkshire Hills
Bancorp’s prior written consent;

Berkshire Hills Bancorp shall, and shall cause Berkshire Bank to, (i) increase the size of its board of
directors by one member and (ii) appoint Rheo A. Brouillard to the boards of directors of Berkshire Hills
Bancorp and Berkshire Bank, effective immediately following the effective time of the merger;

Berkshire Hills Bancorp will appoint the directors of Sl Financial as of the closing of the merger, other
than Mr. Brouillard, to an advisory board of Berkshire Bank. The advisory board will meet as requested
by the board of directors of Berkshire Bank and will have aterm of one year. Each member of the
advisory board will be paid an annual retainer of $10,000. Berkshire Bank will consider, at its reasonable
discretion, the composition, compensation and need for the advisory board after the completion of the
oneyear term;
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+ Sl Financial agreesto recommend to the board of directors of SI Financial Group Foundation, Inc.
(which werefer to asthe “ Sl Financial foundation”) that the current board of directors of the foundation
resign as of the closing of the merger and that the foundation board consist of the same individual s that
currently serve on the board of directors of the Berkshire Bank Foundation, Inc. and one (1) serving
member of the advisory board selected by Sl Financial and Berkshire Hills Bancorp. Promptly following
the closing of the merger, Berkshire Hills Bancorp will recommend to the Sl Financial foundation that, for
at least two years following the closing of the merger, the Sl Financial foundation allocate $250,000 on
an annual basisto charitable organizations serving Sl Financial’s market area; and

»  BerkshireHillsBancorp will take all steps required to cause any acquisitions of Berkshire Hills Bancorp
common stock in the merger by persons subject to the reporting requirements of Section 16(a) of the
Securities Act to be exempt from liability under the Exchange Act.

Representationsand Warranties Made by Berkshire HillsBancorp and Sl Financial in the Merger Agreement

Berkshire Hills Bancorp and S| Financial have made certain customary representations and warranties to each
other in the merger agreement relating to their businesses. The representations and warranties contained in the
merger agreement were made only for purposes of such agreement and are made as of specific dates, were solely
for the benefit of the parties to such agreement, and may be subject to limitations agreed to by Berkshire Hills
Bancorp or Sl Financial, including being qualified by disclosures between the parties. These representations and
warranties may have been made for the purpose of allocating risk between the parties to the merger agreement
instead of establishing these matters as facts, and may be subject to standards of materiality that differ from the
standard of materiality that an investor may apply when reviewing statements of factual information.

Each of Berkshire Hills Bancorp and S| Financial has made representations and warranties to the other
regarding, among other things:

+  corporate matters, including due organization, qualification and the organizational structure;
«  capitalization, including total outstanding shares and classes of stock;

s authority relative to execution and delivery of the merger agreement and the absence of conflicts with,
violations of, or adefault under organizational documents or other obligations as aresult of the merger;

» governmental filings and consents necessary to complete the merger;
+ thefiling of regulatory and securities reports;

. financial statements;

* undisclosed liabilities;

. securitiesfilings;

. financial statements;

. absence of undisclosed liabilities;

+ litigation matters;

¢ tax matters;

+ theabsence of any event or action that would, or reasonably be expected to, constitute a material
adverse effect since September 30, 2018;

* legal proceedings;
+  theabsence of regulatory actions;
+  compliance with applicable laws;

* intellectual property and IT systems;
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labor and employee benefit matters;

real and personal property;

fairness opinion of financial advisor;

brokers or financial advisor fees;

compliance with applicable environmental laws;
anti-takeover provisions;

insurance matters;

corporate documents and records;
indemnification;

community reinvestment act and regulatory compliance matters;
internal controls; and

tax treatment of the merger.

In addition, SI Financial has made other representations and warranties about itself to Berkshire Hills
Bancorp asto:

investment portfolio matters;

the existence, performance and legal effect of certain contracts;
its subordinated indentures and trust preferred securities;

loan portfolio matters;

related party transactions; and

trust accounts.

The representations and warranties of each of Berkshire Hills Bancorp and Sl Financial will expire upon the
effective time of the merger.

Terminating the Merger Agreement

The merger agreement may be terminated by mutual written consent of Berkshire Hills Bancorp and Sl
Financial at any time prior to the completion of the merger. Additionally, subject to conditions and circumstances
described in the merger agreement, either Berkshire Hills Bancorp or SI Financial may terminate the merger
agreement if, among other things, any of the following occur:

Sl Financial stockholders do not approve the merger agreement at the special meeting, provided S
Financial has complied with certain obligations pursuant to the merger agreement;

any required regulatory approval has been denied and such denial has become final and non-
appealable, or agovernmental authority or court hasissued afinal, unappeal able order prohibiting
consummation of the transactions contemplated by the merger agreement;

the merger has not been consummated by December 31, 2019, unless the failure to complete the merger
by that time was due to the failure of the party seeking to terminate the merger agreement to perform or
observe the covenants and agreements provided in the merger agreement; or

there is a breach by the other party of any covenant or agreement contained in the merger agreement, or
any representation or warranty of the other party becomes untrue, in each case such that the conditions
to closing would not be satisfied and such breach or untrue representation or warranty has not been or
cannot be cured within 30 days after the giving of written notice to such party of such breach.

82




TABLE OF CONTENTS

Asfurther descripted in the merger agreement, Berkshire Hills Bancorp may al so terminate the merger
agreement if Sl Financial breachesits obligationsin any material respect regarding the solicitation of other
acquisition proposals or submission of the merger agreement to Sl Financial’s stockholders or if the S| Financial
board of directors does not publicly recommend in this document that SI Financial stockholders approve the
merger agreement or withdraws or revisesits recommendation in a manner adverse to Berkshire Hills Bancorp.

Sl Financial may also terminate the merger agreement prior to adoption and approval of the merger agreement
by its stockholders, if SI Financial receives an acquisition proposal and (1) the Sl Financial board of directors, in
compliance with the terms of the merger agreement, concludes in good faith that the acquisition proposal isa
superior proposal, (2) the SI Financial board of directors concurrently approves a definitive agreement with
respect to the superior proposal and the termination of the merger agreement, and (3) Sl Financial paysthe
termination fee of $7.4 million.

Additionally, SI Financial may terminate the merger agreement within the five day period commencing with
the tenth day prior to the closing date of the merger (which werefer to asthe “ determination date”), if both of the
following conditions have been satisfied, (1) the average of the daily closing sale prices of a share of Berkshire
Hills Bancorp common stock as reported on the New Y ork Stock Exchange for the 20 consecutive trading days
immediately preceding the determination date is less than $24.99 (80% of the closing sale price of Berkshire Hills
Bancorp common stock on the last trading date before the date of the first public announcement of the merger
agreement); and (2) Berkshire Hills Bancorp common stock underperforms the Nasdag Bank Index by more than
20 percentage points during the same period.

However, if SI Financial chooses to exercise this termination right, Berkshire Hills Bancorp has the option,
within five business days of receipt of notice from Sl Financial, to adjust the merger consideration and prevent
termination under this provision.

Termination Fee

The merger agreement requires Sl Financial to pay Berkshire Hills Bancorp afee of $7.4 million (whichwe
refer to asthe “termination fee”) if SI Financial terminates the merger agreement to enter into an agreement with
respect to an acquisition proposal. Additionally, Sl Financial must pay the termination fee if Berkshire Hills
Bancorp terminates the merger agreement as aresult of abreach by Sl Financial of its covenants regarding
acquisition proposals or its obligation to submit the merger agreement to its stockholders, or if SI Financial's
board of directorsfailsto recommend approval of the merger agreement or, after recommending the approval of the
merger agreement, it withdraws, modifies or changes its recommendation, so long as at the time of such
termination Berkshire Hills Bancorp is not in material breach of any representation, warranty, or material covenant
contained in the merger agreement.

If (i) Berkshire Hills Bancorp terminates the merger agreement because Sl Financial breaches a covenant or
agreement or if any representation or warranty of Sl Financial has become untrue and such breach or untrue
representation or warranty has not been or cannot be cured within 30 days following written notice to Sl Financial
and such breach giving rise to such termination was knowing and intentional, (ii) either party terminatesthe
merger agreement because S| Financial’s stockholders fail to approve and adopt the merger agreement, or (iii)
either party terminates the merger agreement because the merger has not been consummated by December 31,
2019, then S| Financial must pay the termination fee of $7.4 millionif (1) an acquisition proposal was publicly
announced after December 11, 2018, or the Sl Financia board of directors changed its recommendations to
stockhol ders before the special meeting to approve the merger and merger agreement, and (2) within 12 months
after termination of the merger agreement, Sl Financial entersinto a definitive agreement with respect to an
acquisition transaction (as defined in the merger agreement), the SI Financial board of directors recommends any
acquisition transaction, or Sl Financial consummates any acquisition transaction (whether or not such acquisition
transaction resulted from or related to the acquisition proposal during the pendency of the merger).

Expenses

Each of Berkshire Hills Bancorp and Sl Financial will pay its own costs and expensesincurred in connection
with the merger.
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Changing the Terms of the Agreement and Plan of Merger

Before the completion of the merger, Berkshire Hills Bancorp and Sl Financial may agree to waive, amend or
modify any provision of the merger agreement. However, after the vote by Sl Financial stockholders, Berkshire
Hills Bancorp and Sl Financial can make no amendment or modification that would reduce the amount or alter or
change the kind of consideration to bereceived by S| Financial’s stockholders or that would contravene any
provisions of the DGCL or applicable state and federal banking laws, rules and regulations.

Voting Agreements

Certain of Sl Financia’s senior executive officers and each of itsdirectors, in hisor her capacity asa Sl
Financial stockholder, has entered into a separate voting agreement with Berkshire Hills Bancorp, pursuant to
which each such director or officer has agreed to vote all shares of SI Financial common stock over which he or
she exercises sole disposition and voting rightsin favor of the approval of the merger agreement and the merger
and certain related matters and against alternative transactions. Under the voting agreements, Sl Financia's
directors and officers may not, without the prior written consent of Berkshire Hills Bancorp, transfer any of their
shares of S| Financial common stock except for certain limited purposes described in the voting agreements. These
voting agreementswill terminate if the merger agreement isterminated. As of the record date, shares constituting
2.9% of the voting power of SI Financial common stock were subject to the voting agreements.
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DESCRIPTION OF BERKSHIRE HILLSBANCORP CAPITAL STOCK

The following summary describes the materia terms of Berkshire Hills Bancorp’s capital stock and is subject
to, and qualified by, Berkshire Hills Bancorp's certificate of incorporation and bylaws and the Delaware General
Corporation Law (“DGCL"). See “Where Y ou Can Find More Information” asto how to obtain a copy of Berkshire
Hills Bancorp's certificate of incorporation and bylaws.

General

Berkshire Hills Bancorp is authorized to issue 100,000,000 shares of common stock having a par value of
$0.01 per share, and 2,000,000 shares of preferred stock having apar value of $0.01 per share. At February 19,
2019, 45,542,049 shares of common stock were outstanding and 521,607 shares of preferred stock were
outstanding.

Common Stock

Voting Rights. The holders of common stock are entitled to one vote per share on all matters presented to
stockholders. Holders of common stock are not entitled to cumulate their votesin the election of directors.
However, Berkshire Hills Bancorp's certificate of incorporation provides that arecord owner of Berkshire Hills
Bancorp’s common stock who beneficially owns, either directly or indirectly, in excess of 10% of Berkshire Hills
Bancorp’s outstanding shares, is not entitled to any vote in respect of the shares held in excess of the 10% limit.

No Preemptive or Conversion Rights. The holders of common stock do not have preemptive rightsto
subscribe for a proportionate share of any additional securitiesissued by Berkshire Hills Bancorp before such
securities are offered to others. The absence of preemptive rightsincreases Berkshire Hills Bancorp’ s flexibility to
issue additional shares of common stock in connection with Berkshire Hills Bancorp’s acquisitions, employee
benefit plans and for other purposes, without affording the holders of common stock aright to subscribe for their
proportionate share of those additional securities. The holders of common stock are not entitled to any
redemption privileges, sinking fund privileges or conversion rights.

Dividends. Holders of common stock are entitled to receive dividends ratably when, as and if declared by
Berkshire Hills Bancorp's board of directors from assets legally available therefor, after payment of all dividends
on preferred stock, if any is outstanding. Under the DGCL, Berkshire Hills Bancorp may pay dividends out of
surplus or net profits for the fiscal year in which declared and/or for the preceding fiscal year, even if its surplus
accounts arein adeficit position. Dividends paid by Berkshire Bank have historically been the primary operating
source of funds available to Berkshire Hills Bancorp, and historic financing sources have included senior debt and
theissuance of trust preferred securities, preferred stock and common stock. Berkshire Hills Bancorp expects to
use these sources of fundsin the future, aswell as proceeds it may obtain from the offering of common stock,
preferred stock and/or debt securities for payment of dividendsto its stockholders, the repurchase of its common
stock and for other needs. Berkshire Hills Bancorp’s board of directorsintendsto maintain its present policy of
paying regular quarterly cash dividends. The declaration and amount of future dividends will depend on
circumstances existing at the time, including Berkshire Hills Bancorp’s earnings, financial condition and capital
requirements, aswell asregulatory limitations and such other factors as Berkshire Hills Bancorp’s board of
directors deemsrelevant.

Berkshire Hills Bancorp's principal assets and sources of income consist of investmentsin its operating
subsidiaries, which are separate and distinct legal entities.

Liquidation. Upon liquidation, dissolution or the winding up of the affairs of Berkshire Hills Bancorp,
holders of common stock are entitled to receive their pro rata portion of the remaining assets of Berkshire Hills
Bancorp after the holders of Berkshire Hills Bancorp’s preferred stock, if any, have been paid in full any sumsto
which they may be entitled.

Preferred Stock

Berkshire Hills Bancorp's certificate of incorporation authorizes its board of directors, without stockholder
action, to issue preferred stock in one or more series and to establish the designations, dividend rates and rights,
dissolution or liquidation rights, preferences, price and terms and conditions on which
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shares may be redeemed, terms and conditions for conversion or exchange into any other class or series of the
stock, voting rights and other terms. Theissuance of preferred stock, while providing flexibility in connection with
possible acquisitions and other corporate purposes, could, among other things, adversely affect the voting power
of the holders of common stock and could have the effect of delaying, deferring or preventing achangein
Berkshire Hills Bancorp’s control.

Certain Certificate of Incorporation and Bylaw Provisions Affecting Stock

Berkshire Hills Bancorp's certificate of incorporation and bylaws contain several provisions that may make
Berkshire Hills Bancorp aless attractive target for an acquisition of control by anyone who does not have the
support of Berkshire Hills Bancorp's board of directors. Such provisionsinclude, among other things, the
requirement of a supermajority vote of stockholders or directors to approve certain business combinations and
other corporate actions, a minimum price provision, several special procedural rules, avote limitation provision
and the limitation that stockholder actions may only be taken at a meeting and may not be taken by unanimous
written stockholder consent. The foregoing is qualified inits entirely by reference to Berkshire Hills Bancorp’s
certificate of incorporation and bylaws.

Restrictions on Owner ship

Under the federal Change in Bank Control Act, a notice must be submitted to the Federal Reserveif any
person (including a company), or group acting in concert, seeks to acquire “control” of abank holding company
or savings association. An acquisition of “control” can occur upon the acquisition of 10% or more of the voting
stock of abank holding company or depository institution or as otherwise defined by the Board of Governors of
the Federal Reserve System. Under the Change in Bank Control Act, the Board of Governors of the Federal
Reserve System has 60 days from the filing of a complete notice to act, taking into consideration certain factors,
including the financial and managerial resources of the acquirer and the anti-trust effects of the acquisition. Any
company that so acquires control would then be subject to regulation as a bank holding company.

Transfer Agent and Registrar

The Transfer Agent and Registrar for Berkshire Hills Bancorp’s common stock is Broadridge Corporate
Issuer Solutions, Inc., Brentwood, New Y ork.
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COMPARISON OF RIGHTSOF STOCKHOLDERS

Therights of stockholders of Berkshire Hills Bancorp are currently governed by Berkshire Hills Bancorp’s
certificate of incorporation, bylaws and applicable provisions of the DGCL. Therights of stockholders of S|
Financial are currently governed by S| Financial’s articles of incorporation, bylaws and applicable provisions of
the Maryland General Corporation Law. If the merger is completed, Sl Financial stockholderswho receive
Berkshire Hills Bancorp common stock will become Berkshire Hills Bancorp stockholders and their rights will
thereafter be governed by Berkshire Hills Bancorp’s certificate of incorporation and bylaws and the DGCL.

Thefollowing isasummary of the material differences between therights of a Sl Financia stockholder and
therights of aBerkshire Hills Bancorp stockholder. This summary is not acomplete statement of the differences
between the rights of Sl Financial stockholders and the rights of Berkshire Hills Bancorp stockholdersandis
qualified inits entirety by reference to the governing law of each corporation, the certificate of incorporation or
articles of incorporation, as applicable, and bylaws of each corporation. Copies of Berkshire Hills Bancorp's
certificate of incorporation and bylaws are on file with the Securities and Exchange Commission and are also
available upon written request addressed to Corporate Secretary, Berkshire Hills Bancorp, Inc., 60 State Street,

Boston, M assachusetts 02109.

Authorized Stock

Berkshire Hills Bancorp

S| Financial

The Berkshire Hills Bancorp certificate of
incorporation authorizes 102,000,000 shares of
capital stock, consisting of 100,000,000 shares of
common stock, $0.01 par value, and 2,000,000
shares of preferred stock, $0.01 par value.

Asof February 19, 2019, there were 45,542,049
shares of Berkshire Hills Bancorp common stock
issued and outstanding.

Asof February 19, 2019, there were 521,607 shares
of preferred stock issued and outstanding.

The SI Financia articles of incorporation
authorizes 36,000,000 shares of capital stock,
consisting of 35,000,000 shares of common stock,
$0.01 par value, and 1,000,000 shares of preferred
stock, $0.01 par value.

Asof February 19, 2019, there were 12,054,785
shares of S| Financial common stock issued and
outstanding.

Asof February 19, 2019, there were no shares of
preferred stock issued and outstanding.

Voting Rights

Berkshire Hills Bancorp

Sl Financial

The holders of the common stock exclusively
possess all voting power, subject to the authority
of the board of directorsto offer voting rightsto
the holders of preferred stock and the limited
voting rights of the Series B Non-Voting Preferred
stockholders.

The Series B Non-Voting Preferred stock is not be
entitled to vote on any matter except as required
by Delaware law. Asto all mattersfor which
voting by classis specifically required by
Delaware law, each outstanding share of Series B
Non-Voting Preferred Stock is entitled to one vote.

Each share of common stock is entitled to one
vote. Beneficial owners of 10% or more of the
outstanding stock are subject to voting
limitations.
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The holders of the common stock exclusively
possess all voting power, subject to the authority
of the board of directorsto offer voting rightsto
the holders of preferred stock

Each share of common stock is entitled to one
vote. Beneficial owners of 10% or more of the
outstanding stock are subject to voting
limitations.

Under Sl Financid’s articles of incorporation,
holders of common stock may not cumulate their
votes.
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Voting Rights

Berkshire Hills Bancorp Sl Financial
*  Holdersof common stock may not cumulate their
votes for the election of directors.
Berkshire Hills Bancorp S| Financial

Stockholders do not have a preemptive right to
acquire Berkshire Hills Bancorp’sissued shares.

Stockholders do not have a preemptive right to
acquire S| Financia’sissued shares.

Berkshire Hills Bancorp

S| Financial

At least 80% of the outstanding shares of voting
stock must approve certain business
combinations involving an interested stockhol der
or any affiliate of an interested stockholder.
However, if amajority of directors not affiliated
with the interested stockholder approves the
business combination or certain pricing criteriaare
satisfied, amajority vote of the outstanding
sharesis sufficient to approve a business
combination.

Under Maryland law, atwo-thirdsvoteis
generaly required for approval of mergers,
consolidations, share exchange or certain
transfers of all or substantially all of the assets of
acorporation not in the ordinary course of
business, unless otherwise providedin a
company’s articles of incorporation. SI Financia’s
articles of incorporation provide that such
transactions can be approved by the affirmative
vote of the holders of amajority of the total shares
outstanding and entitled to vote thereon.

Berkshire Hills Bancorp

Sl Financial

Holders of common stock are entitled, when
declared by the Berkshire Hills Bancorp board of
directors, to receive dividends, subject to the
rights of holders of preferred stock. No dividend
may be declared or paid on the common stock
unless adividend equal to two hundred percent
(200%) of the amount declared or paid on the
common stock is also concurrently declared or
paid, as applicable, on the Series B Non-Voting
Preferred Stock.

Holders of common stock are entitled, when
declared by the Board of Directors, to receive
dividends out of legally available funds.

Berkshire Hills Bancorp

Sl Financial

Berkshire Hills Bancorp must deliver written notice
of ameeting and, in the case of a special meeting,
adescription of its purpose no fewer than ten
days and no more than 60 days before the meeting
to each stockholder entitled to vote.

Subject to the rights of any holders of preferred
stock, special meetings may be called only by the
board of directors.

For purposes of determining stockholders entitled
to vote at a meeting, the board of directors may fix
arecord date that is not less than ten days and
not more than 60 days before the meeting.

Notice of ameeting must be delivered and, in the
case of aspecial meeting, adescription of its
purpose, no fewer than 10 days and no more than
90 days before the meeting of each stockholder
entitled to vote.

The chairman of the board, president, two-thirds
of the board of directors or the secretary, upon the
written request of the holders of not lessthan a
majority of all shares outstanding and entitled to
vote at the meeting, may call a special meeting.

For purposes of determining stockholders entitled
to vote at a meeting, the board of
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Berkshire Hills Bancorp

Sl Financial

The board of directors or any stockholder entitled
to vote may nominate directors for election or
propose new business.

To nominate adirector or propose new business,
stockholders must give written notice to the
Secretary of Berkshire Hills Bancorp not less than
90 days before the meeting. However, if Berkshire
Hills Bancorp givesless than 100 days’ notice or
prior public disclosure of the meeting, written
notice of the stockholder proposal or nomination
must be delivered to the Secretary not later than
ten days following the date notice of the meeting
was mailed to stockholders or public disclosure of
the meeting was made. Each notice given by a
stockholder with respect to a nomination to the
board of directors or proposal for new business
must include certain information regarding the
nominee or proposal and the stockholder making
the nomination or proposal .

directors may fix arecord date that is not more
than 90 days nor less than 10 days before the
meeting.

To nominate adirector or propose new business
at an annual meeting, stockholders must give
written notice to the Secretary of Sl Financial not
less than 90 days before the meeting. However, if
less than 100 days' notice of the meeting is
provided, written notice of the nomination or
stockholder proposal must be delivered to the
secretary not less than 10 days following the date
notice of the meeting was mailed to stockholders
or public disclosure was made. Each notice given
by a stockholder with respect to a nomination to
the board of directors or proposal for new
business must include certain information
regarding the nominee or proposal and the
stockhol der making the nomination or proposal.

Action by Stockholders without a M eeting

Berkshire Hills Bancorp

Sl Financial

Action required or permitted to be taken at an
annual or specia meeting of stockholders must be
effected at aduly called meeting and may not be
effected by written consent of stockholders.
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Maryland law permits any action required or
permitted to be taken at a meeting of stockholders
to be taken without a meeting if unanimous
consent is given in writing by each stockholder
entitled to vote on the matter. In addition, if
authorized by the charter, the holders of common
stock of aMaryland corporation that are entitled
to vote generally in the election of directors may
take action or consent to any action by delivering
aconsent in writing or by electronic transmission
of the stockholders entitled to cast not less than
the minimum number of votesthat would be
necessary to authorize or take the action at a
stockholders meeting if the corporation gives
notice of the action not later than 10 days after the
effective date of the action to each holder of the
class of common stock and to each stockholder
who, if the action had been taken at a meeting,
would have been entitled to notice of the meeting.
Sl Financia’s governing documents are silent on
therights of stockholdersto conduct avoteinthe
absence of ameeting.
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Board of Directors

Berkshire Hills Bancorp Sl Financial

The bylaws provide that the number of directors, The bylaws provide that the number of directors

to be designated by the board of directors, shall may be fixed from time to time by vote of the

not exceed 15. Board of Directors pursuant to the bylaws, but
shall never be less than the minimum number

. permitted by Maryland law

Beginning with the 2020 annual meeting of

stockholders, the full board of directorswill be .

elected at the annual meeting of stockholders. The Board of Directorsisdivided into three
classes as equal as possible and approximately

. one-third of the directors are elected at each

Vacancies on the board of directorswill befilled meeting

by avote of amajority of the remaining directors.

. Vacancies on the board of directorswill befilled
Directors may be removed only for cause by the by avote of amajority of the remaining directors.
vote of 80% of the outstanding shares entitled to Any director elected to fill avacancy shall hold
vote at an annual or special meeting called for that office for the remainder of the full term of the class
purpose. of directorsin which the vacancy occurred.

Any director or the entire Board of Directors may
be removed, at any time, but only for cause and
only by the affirmative vote of amgjority of the
outstanding shares of capital stock entitled to
vote in the election of directors.

Amendment of the Bylaws

Berkshire Hills Bancorp Sl Financial
The bylaws may be amended, altered or repealed The bylaws may be amended or repealed either by
either by the board of directors at any meeting of the approval of amajority of the board of directors
the board, provided that notice of the proposed or by the vote of 75% of the voting stock
change was given not less than two days before pursuant to the articles of incorporation.

the meeting, or by the vote of 80% of the
outstanding shares entitled to vote, provided that
notice of the proposed change was given in the
notice of the meeting of stockholders.

Amendment of the Certificate of Incor poration/Articles of I ncorporation

Berkshire Hills Bancorp Sl Financial
The certificate of incorporation may be amended The articles of incorporation may be amended
or repealed upon approval of amajority of the upon the affirmative vote of two-thirds of all the
shares entitled to vote on the matter, unless votes entitled to be cast.
otherwise provided under Delaware law or in the
certificate of incorporation, which requiresthe .
vote of at least 80% of outstanding shares to Section C of Article Sixth (Limitation of Voting on
amend certain provisions. Common Stock), Section B of Article Seventh

(Classification of Directors), Sections F and J of
Article Eight (Amendment of Bylaws and
Directors Liability) and Article Tenth (Amendment
of Articlesof Incorporation) of the articles of
incorporation may only be amended upon the
approval of the affirmative vote of the holders of
not less than 75% of the issued and outstanding
shares of capital stock entitled to vote.
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Limitation on Directors’ and Officers’ Liability

Berkshire Hills Bancorp

Sl Financial

Berkshire Hills Bancorp's certificate of
incorporation limitsliability of directorsfor
monetary damages, except a director may beliable
(i) for abreach of duty of loyalty to the
corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve
intentional misconduct or a knowing violation of
law, (iii) under Section 174 of the DGCL, or (iv) for
any transaction from which the director derived an
improper personal benefit.

The articles of incorporation provide that an
officer or director of Sl Financial shall not beliable
to Sl Financia or its stockholders for money
damages except (a) to the extent that it is proved
that the person actually received an improper
benefit or profit in money, property or services, for
the amount of the benefit or profit in money,
property or services actually received, or (b) to the
extent that ajudgment or other final adjudication
adverse to the person is entered in a proceeding
based on afinding in the proceeding that the
person’s action, or failure to act, was the result of
active and deliberate dishonesty and was material
to the cause of action adjudicated in the
proceeding, or (c) to the extent otherwise provided
by Maryland law. If Maryland law is amended to
further eliminate or limit the personal liability of
officers and directors, then the liability of officers
and directors of S| Financial shall be eliminated or
limited to the fullest extent permitted by the
Maryland law, as so amended.

Indemnification

Berkshire Hills Bancorp

Sl Financial

Berkshire Hills Bancorp indemnifiesits current and
former directors and officersto the fullest extent
permitted by Delaware law. Under Delaware law, a
corporation may indemnify its directors, officers,
and employees against expenses (including
attorneys' fees) judgments, fines and amounts
paid in settlement actually and reasonably
incurred in proceedings arising because of the
person’srelationship to the company, so long as
the individual acted in good faith and in amanner
he reasonably believed to bein, or not opposed
to, the best interest of the company (and, in the
case of acriminal proceeding, so long asthe
individual had no reasonable cause to believe his
conduct was unlawful). To the extent a person
eligible for indemnification is successful on the
merits or otherwise in defense in such an action,
indemnification for expenses actually and
reasonably incurred is mandatory. Delaware law
provides that a company may pay expenses
incurred in advance of the final disposition of the
proceeding provided the company receives from
the individual awritten undertaking to repay the
advanced amountsif it is ultimately determined
that the individual was not entitled to be
indemnified. A similar standard for
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Sl Financia indemnifies () its directors and
officersto the fullest extent permitted by
Maryland law, including the advance of expenses,
and (b) its other employees and agents to such
extent as authorized by the board of directors, its
bylaws and permitted by law. Under Maryland
law, Sl Financial may indemnify any director made
aparty to any proceeding by reason of servicein
that capacity unlessit is established that (i) the
act or omission of the director was material to the
matter giving rise to the proceeding and (A) was
committed in bad faith, or (B) was theresult of
active and deliberate dishonesty, or (ii) the
director actually received an improper personal
benefit in money, property, or services, or (iii) in
the case of any criminal proceeding, the director
has reasonabl e cause to believe that the act or
omission was unlawful. Maryland law provides
that indemnification may be against judgment,
penalties, fines, settlements and reasonable
expenses actually incurred by the director in
connection with the proceeding. However, if the
proceeding was by or in the right of SI Financial,
indemnification may not be made in respect of any
proceeding in which the director shall have been
adjudged to be
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Indemnification

Berkshire Hills Bancorp

Sl Financial

indemnification appliesin a stockholder
“derivative” claim (i.e., an action by or in the right
of the company) except that indemnification only
extends to expensesincurred in defense of such a
proceeding and except that, where the individual
has been found liable to the company,
indemnification must be approved by the court.

liableto Sl Financia. Furthermore, a director may
not beindemnified if the proceeding charging
improper personal benefit to the director if the
director is adjudged to be liable on the basis that
personal benefit was improperly received. S|
Financial must indemnify adirector for any
reasonable expensesincurred (i) who has
successfully defended aclaim, or (ii) where the
court ordersindemnification. S| Financial may
also advance paymentsto adirector whoisa
party to a proceeding, provided the director affirm
inwriting his or her good faith belief that the
standard of conduct necessary for
indemnification by Sl Financial has been met and
an undertaking in writing to reimburse Sl
Financid if it isultimately determined that the
standard of conduct has not been met.

Dissenters’ Rights

Berkshire Hills Bancorp

Sl Financial

Delaware law permits stockholders to dissent from
amerger or consolidation transaction and obtain
payment of the fair value of their shares, if they
follow statutorily defined procedures. However,
appraisal rightsdo not apply if (i) the sharesare
listed on a national securities exchange or held of
record by more than 2,000 holders, or (ii) the
shares are being exchanged for shares of a
surviving corporation, which shares are listed on a
national securities exchange or held of record by
more than 2,000 holders.

Maryland law permits stockholdersto object to a
merger transaction and obtain payment of the fair
value of their sharesif they follow statutorily
defined procedures. However, rights of an
objecting stockholder do not apply where: (i) the
stock islisted on anational securities exchange,
and (ii) the charter provides that the holders of the
stock are not entitled to exercise the rights of an
objecting stockholder. Sl Financial’s articles of
incorporation provide that holders of shares of
stock are not entitled to exercise any rights of an
objecting stockholder unless the Sl Financial
board of directors adopts a resolution to permit
such objection.

Right to Inspect Stockholder List

Berkshire Hills Bancorp

Sl Financial

Delaware law provides that any stockhol der
generally hastheright to inspect acompany’s
stock ledger and list of stockholders, provided the
stockholder has a proper purpose for doing so
and satisfies certain procedural requirements.
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Maryland law provides that any stockholder may
inspect the bylaws, minutes of any stockholder
meeting, annual statements of affairs, and voting
trust agreements. Further, the stockhol der may
request an inspection of all stock issued by SI
Financial during a specified period of not more
than 12 months before the date of the request.
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MANAGEMENT AFTER THE MERGER

Board of Directors

After completion of the Merger, the board of directors of Berkshire Hills Bancorp will consist of the current
directors of Berkshire Hills Bancorp and Rheo A. Brouillard will be added as a director of Berkshire Hills Bancorp
and Berkshire Bank, respectively.

Information regarding the current directors and executive officers of Berkshire Hills Bancorp, executive
compensation and relationships and related transactionsisincluded in Berkshire Hills Bancorp’s proxy statement
for its 2018 annual meeting of stockholders, which isincorporated by reference in this proxy
statement/prospectus.

M anagement

The existing senior executive officers of Berkshire Hills Bancorp and Berkshire Bank will not change asa
result of the Merger.
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SI FINANCIAL GROUP, INC. STOCK OWNERSHIP

Set forth below is certain information about beneficial ownership of SI Financial common stock as of
February 19, 2019. The tables below show information for:

(1) Each person, or group of affiliated person, who isknown to S| Financial to beneficially own more than
5% of Sl Financia’s common stock;

(2) Eachof Sl Financid'sdirectors;
(3) Eachof Sl Financial’s senior executive officers; and

(4) All of Sl Financia’sdirectors and senior executive officers asagroup.

Except as otherwise noted, the persons or entitiesin this table have sole voting and investing power with
respect to all shares of common stock beneficially owned by them. The address of all directors and executive
officers of Sl Financial isc/o Sl Financial Group, Inc., 803 Main Street, Willimantic, Connecticut 06226.

The following table provides information with respect to persons and entities known to Sl Financial to be the
beneficial owner of more than 5% of Sl Financia’s outstanding common stock.

Per cent of
Number of Common Stock
Name and Address Shares Owned Outstanding
BlackRock, Inc. 739,576 6.1%
55 East 52" Street
New York, New Y ork 10055
The Vanguard Group 679,055 5.6%
100 Vanguard Blvd.
Malvern, PA 19355
Savings Institute Bank & Trust Company 676,837 5.6%
Employee Stock Ownership Plan
803 Main Street

Willimantic, Connecticut 06226

(1) Based oninformation contained in a Schedule 13G filed with the U.S. Securities and Exchange Commission on
February 6, 2019.

(2) Based oninformation contained in a Schedule 13G filed with the U.S. Securities and Exchange Commission on
February 12, 2019.

(3) Based oninformation contained in a Schedule 13G/A filed with the U.S. Securities and Exchange Commission
on February 11, 2019.
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The following table provides information about the shares of Sl Financial common stock that may be
considered to be owned by each S| Financial director, each senior executive officer and all of Sl Financial’s
directors and senior executive officers as agroup.

Number of
Shares
That May Be
Acquired Within
Number Per cent of
of 60 Days By Common
Shares Exercising Stock
Name Owned® Options Total Outstanding
Directors
Mark D. Alliod 14,001? 6,000 20,091 *%
Rheo A. Brouillard 82,3330 — 82,333 0
Roger Engle 21,3609 6,000 27,360 *0f
DonnaM. Evan 23,390 6,000 29,390 *%
Michad R. Garvey 9,903 14,981 24,884 *%
Robert O. Gillard 25,429%) 6,000 31,429 %
Kevin M. McCarthy 80,093 6,000 86,093 *0
Kathleen A. Nealon 6,281 6,000 12,281 *0p
Dennis Pollack 3,930 6,000 9,930 *0p
Named Executive Officers Who Are Not Also Directors
LaurieL. Gervais 64,576 — 64,576 *0f
Paul R. Little 14,552 — 14,552 *0%
Lauren L. Murphy 31,7687 — 31,768 *0f
Jonathan S. Wood 18,271 20,000 38,271 *%
All Directors and Executives Officers as agroup
(13 persons) 395,977 76,981 472,958 3.9%
*  Lessthan 1% of the Company’s outstanding common stock.
(1) Thiscolumn includes the following:
Shares Held
Allocated in
Shares Held Trust in 401
in (k)
ESOP Trust Plan
Mr. Brouillard 11,861 19,618
Ms. Gervais 7,863 22,194
Mr. Little 4787 —
Ms. Murphy 6,998 2,758
Mr. Wood 4,097 5,867

(2) Includes 1,212 shares held by Mr. Alliod's daughter, 250 shares held by the individual retirement account of
Mr. Alliod's daughter and 2,229 shares held by the individual retirement account of Mr. Alliod's spouse.

(3) Includes 898 shares held by Mr. Brouillard’s spouse and 2,659 shares held by the individual retirement
account of Mr. Brouillard's spouse.

(4) Includes 22 shares and 43 shares held in a custodian account for Mr. Engle’stwo children, under which
Mr. Engl€ s spouse has voting and investment power.

(5) Includes 3,959 shares held by the individual retirement account of Mr. Gillard’s spouse.
(6) Includes 449 shares held in custodian accounts for each of Ms. Gervais' two children.

(7) Includes 22 shares held in custodian accounts for each of Ms. Murphy’stwo children.
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LEGAL MATTERS

The validity of Berkshire Hills Bancorp common stock to beissued in the proposed merger has been passed
upon for Berkshire Hills Bancorp by Luse Gorman, PC, Washington, D.C. Luse Gorman, PC and Kilpatrick
Townsend & Stockton LLP will deliver opinionsto Berkshire Hills Bancorp and Sl Financial, respectively, asto
certain federal income tax consequences of the Merger. See “ The Merger — Material U.S. Federal Income Tax
Consequences of the Merger.”

EXPERTS

The consolidated financial statements of Berkshire Hills Bancorp as of and for the year ended December 31,
2017 have been audited by Crowe LLP, an independent registered public accounting firm, as set forth in their
report appearing in our Annual Report on Form 10-K for the year ended December 31, 2017 and incorporated in
thisregistration statement by reference. Such consolidated financial statements have been so incorporated in
reliance upon their authority as expertsin accounting and auditing.

Thefinancial statements of Berkshire Hills Bancorp as of December 31, 2016 and for each of thetwo yearsin
the period ended December 31, 2016 incorporated in this registration statement by reference to the Annual Report
on Form 10-K for the year ended December 31, 2017 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LL P, an independent registered public accounting firm, given on the authority of said
firm as expertsin auditing and accounting.

The consolidated financial statements of Sl Financial as of December 31, 2017 and 2016 and for each of the
three yearsin the period ended December 31, 2017 and the effectiveness of internal control over financial reporting
as of December 31, 2017 incorporated by reference in this document have been so incorporated in reliance on the
reports of Wolf & Company, P.C., an independent registered public accounting firm, incorporated herein by
reference, given on the authority of said firm as experts in auditing and accounting.

STOCKHOLDER PROPOSALS

Sl Financial will hold its 2019 annual meeting of stockholdersonly if the merger is not completed. Any
proposal that a Sl Financial stockholder wishesto haveincluded in the proxy statement and form of proxy relating
to the 2019 annual meeting of stockholders under Rule 14a-8 of the SEC must be received by the Secretary of Sl
Financial at SI Financial Group, Inc., 803 Main Street, Willimantic, Connecticut 06226 by a reasonable time before
Sl Financial beginsto print and mail its proxy solicitation materials for such meeting. The bylaws of S| Financial
provide that in order for a stockholder to make nominations for the election of directors or proposals for business
to be brought before the 2019 annual meeting of stockholders, although not included in the proxy statement, a
stockholder must deliver notice of such nomination and/or proposals to the Secretary not less than 90 days before
the date of the annual meeting. However, if lessthan 100 days notice or prior public disclosure of the date of the
annual meeting is given to stockholders, such notice must be received not later than the close of business of the
tenth day following the day on which notice of the date of the annual meeting was mailed to stockholders or prior
public disclosure of the meeting date was made. A copy of the Sl Financial bylaws may be obtained from Sl
Financial and can be found on the SEC’ s website at www.sec.gov.

WHERE YOU CAN FIND MORE INFORMATION

Berkshire Hills Bancorp and Sl Financial file annual, quarterly and current reports, proxy statements and other
information with the SEC. Thesefilings are available to the public over the internet at the SEC's website at
WWW.SEC.gov.

Berkshire Hills Bancorp filed with the SEC aregistration statement on Form S-4 under the Securities Act to
register the shares of Berkshire Hills Bancorp common stock to be issued to Sl Financial stockholdersin the
Merger. This document isa part of that registration statement and constitutes a prospectus of Berkshire Hills
Bancorp in addition to being a proxy statement of Sl Financial for its special meeting and of Berkshire Hills
Bancorp for its special meeting. As permitted by the SEC rules, this document does not contain al of the
information that you can find in the registration statement or in the exhibitsto the registration statement. The
additional information may be inspected and copied as set forth above.

96




TABLE OF CONTENTS

All information in this document concerning Berkshire Hills Bancorp and its subsidiaries has been furnished
by Berkshire Hills Bancorp and all information in this document concerning Sl Financial and its subsidiaries has
been furnished by S| Financial.

Each S| Financial stockholder will receive a separate copy of this document, regardless of whether such
stockholder isresiding at a shared address with one or more other S| Financial stockholders.

You should rely only on theinformation contained in this document when evaluating the merger agreement
and the Merger. We have not authorized anyoneto provide you with information that isdifferent from what is
contained in thisdocument. Thisdocument isdated February 25, 2019. Y ou should not assumethat the
information contained in this document is accur ate as of any date other than such date, and neither the mailing
of thisdocument to stockholdersof SI Financial or BerkshireHillsBancorp nor the issuance of shares of
Berkshire Hills Bancorp common stock as contemplated by the merger agreement shall create any implication
tothecontrary.

Berkshire Hills Bancorp and Sl Financial incorporate by reference additional documents that each company
may file with the SEC between the date of this document and the later of the date of the special meeting. These
documents include periodic reports, such as annual reports on Form 10-K, quarterly reports on Form 10-Q and
current reports on Form 8-K (other than information furnished under Items 2.02 or 7.01 of Form 8-K), aswell as
proxy statements.

BERKSHIRE HILLSBANCORP, INC. FILINGS (FILE NO 001-15781)

Filings Period of Report or Date Filed

. Annual Report on Form 10-K Y ear ended December 31, 2017

*  Quarterly Report on Form 10-Q Periods Ended March 31, 2018, June 30, 2018 and
September 30, 2018

+  Current Reports on Form 8-K January 4, 2018, March 23, 2018, May 14, 2018, May 18,

2018, May 31, 2018, November 26, 2018, December 4,
2018, and December 11, 2018 (other than the portions of
those documents not deemed to be filed)

SI FINANCIAL GROUP, INC. FILINGS (FILE NO. 000-54241)

Filings Period of Report or Date Filed

. Annual Report on Form 10-K Y ear ended December 31, 2017

*  Quarterly Report on Form 10-Q Periods Ended March 31, 2018, June 30, 2018 and
September 30, 2018

+  Current Reports on Form 8-K January 3, 2018, January 24, 2018, January 26, 2018,

May 9, 2018, May 10, 2018, and December 11, 2018
(other than the portions of those documents not
deemed to befiled)

Documentsincorporated by reference are available from Berkshire Hills Bancorp and Sl Financial without
charge (except for exhibits to the documents unless the exhibits are specifically incorporated in this document by
reference). Y ou may obtain documents incorporated by reference in this document by requesting them in writing
or by telephone from the appropriate company at the following address:

Berkshire Hills Bancorp, Inc. Sl Financia Group, Inc.
60 State Street 803 Main Street
Boston, Massachusetts 02109 Willimantic, Connecticut 06226
Attention: Investor Relations Manager Attention: Investor Relations
Telephone: (800) 773-5601 ext. 133773 Telephone: (860) 456-6514

If you would like to request documents from Berkshire Hills Bancorp and/or S| Financial, please do so by
March 26, 2019 to receive them before each company’s meeting of stockholders. If you request any incorporated
documents, Berkshire Hills Bancorp and/or Sl Financial will mail them to you by first-class mail, or other equally
prompt means, within one business day of its receipt of your request.
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Neither Berkshire Hills Bancorp nor Sl Financial has authorized anyone to give any information or make any
representation about the merger or the companiesthat is different from, or in addition to, that contained in this
document or in any of the materials that have been incorporated in this document. Therefore, if anyone does give
you information of this sort, you should not rely onit. If you are in ajurisdiction where offers to exchange or sell,
or solicitations of offersto exchange or purchase, the securities offered by document or the solicitation of proxies
isunlawful, or if you are a person to whom it is unlawful to direct these types of activities, then the offer presented
in this document does not extend to you. The information contained in this document speaks only as of the date
of this document unless the information specifically indicates that another date applies.
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AGREEMENT AND PLAN OF MERGER
DATED AS OF DECEMBER 11, 2018
BY AND BETWEEN
BERKSHIRE HILLSBANCORP, INC.
AND

SI FINANCIAL GROUP, INC.
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Agreement and Plan of Merger

Thisisan Agreement and Plan of Merger, dated as of the 11" day of December, 2018 (“ Agreement”), by
and between Berkshire Hills Bancorp, Inc., aDelaware corporation (“ Pur chaser”), and Sl Financial Group, Inc., a
Maryland corporation (the “ Company”).

Introductory Statement

The board of directors of each of Purchaser and the Company have determined that this Agreement and the
business combination and related transactions contemplated hereby are advisable and in the best interests of
Purchaser and the Company, as the case may be, and in the best interests of their respective stockholders.

The parties hereto intend that the Merger (as defined herein) shall qualify as areorganization under the
provisions of Section 368(a) of the IRC (as defined herein) for federal income tax purposes and that this
Agreement be and is hereby adopted as a* plan of reorganization” within the meaning of Sections 354 and 361 of
the IRC.

Purchaser and the Company each desire to make certain representations, warranties and agreementsin
connection with the business combination and rel ated transactions provided for herein and to prescribe various
conditionsto such transactions.

Asacondition and inducement to Purchaser’ s willingness to enter into this Agreement, certain senior
executive officers and each member of the board of directors of the Company has entered into an agreement dated
as of the date hereof in the form of Exhibit A pursuant to which he or she will vote his or her shares of Company
Common Stock in favor of this Agreement and the transactions contemplated hereby (each, a“Voting
Agreement”).

Asaninducement to Purchaser’swillingnessto enter into this Agreement, certain senior executive officers of
the Company have simultaneously herewith entered into agreements with Purchaser and the Company, in form
and substance acceptabl e to Purchaser.

In consideration of their mutual promises and obligations hereunder, the parties hereto adopt and make this
Agreement and prescribe the terms and conditions hereof and the manner and basis of carrying it into effect,
which shall be asfollows:

ARTICLE|
DEFINITIONS

For purposes of this Agreement:

“ 2006 Declaration of Trust” hasthe meaning set forth in Section 3.2(jj)(i) hereto.

“2006 Indenture’ hasthe meaning set forth in Section 3.2(jj)(i) hereto.

“2006 Subordinated Debt” has the meaning set forth in Section 3.2(jj)(i) hereto.

“2006 Trust Preferred Securities’” hasthe meaning set forth in Section 3.2(jj)(i) hereto.

“Acquisition Proposal” means any proposal or offer, whether or not in writing, with respect to an
Acquisition Transaction.

“Acquisition Transaction” means (other than the transactions contemplated hereunder): (i) any merger,
consolidation, share exchange, business combination, or other similar transaction or series of transactions
involving the Company or any of its Subsidiaries; (ii) any sale, lease, exchange, mortgage, pledge, transfer or other
disposition of 20% or more of the Company’s consolidated assets in a single transaction or series of transactions;
(iit) any tender offer or exchange offer for 20% or more of the outstanding shares of the Company’s capital stock
or thefiling of aregistration statement under the Securities Act in connection therewith; (iv) any transaction that
issimilar in form, substance or purpose to any of the foregoing transactions, or any combination of the foregoing;
or (v) any public announcement, notice or regulatory filing of aproposal, plan or intention to do any of the
foregoing or any agreement to engage in any of the foregoing.
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“Advisory Board” hasthe meaning set forth in Section 5.14 hereto.

“ Affiliate” of aPerson means any Person that, directly or indirectly through one or more intermediaries,
controls, or is controlled by or isunder common control with such Person.

“ Agreement” means this Agreement and the exhibits and schedules hereto, each as amended, modified or
restated from time to time in accordance with its terms.

“Average Closing Price” hasthe meaning set forth in Section 7.1(h) hereto.

“Bank Merger” meansthe merger of Savings Institute Bank and Trust Company into Berkshire Bank, with
Berkshire Bank as the surviving institution.

“Bank Regulators’ means any Federal or state banking regulator, including but not limited to the
M assachusetts Department, the Connecticut Banking Department, the Rhode Island Division, the FRB and the
FDIC, which regulates or has the statutory authority to regulate Berkshire Bank, Savings Institute Bank and Trust
Company, and their respective holding companies and subsidiaries, as the case may be, and the Department of
Justice or the Federal Trade Commission, or any other relevant Federal or state regulator, asit relatesto
anticompetitive matters.

“Berkshire Bank” meansthe Massachusetts-chartered trust company with its main office located at
24 North Street, Pittsfield, Massachusetts 01201.

“BHCA” meansthe Bank Holding Company Act of 1956, as amended.
“Business Day” means any day other than a Saturday, Sunday or Federal holiday.

“Certificate” means certificates or book entry shares evidencing shares of Company Common Stock held by
its stockholders.

“ Change of Recommendation” has the meaning set forth in Section 5.8 hereto.
“Closing” hasthe meaning set forth in Section 2.2 hereto.
“Closing Date” hasthe meaning set forth in Section 2.2 hereto.

“COBRA” meansthe Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, and the
regulations promul gated thereunder.

“Company” means S| Financial Group, Inc., aMaryland corporation, with its principal offices|ocated at 803
Main Street, Willimantic, Connecticut 06226.

“Company 401(k) Plan” means the Savings I nstitute Bank and Trust Company Profit Sharing and 401(k)
Savings Plan.

“ Company Benefit Plans’ has the meaning set forth in Section 3.2(s)(i) hereto.
“ Company Common Stock” means the common stock, $0.01 par value per share, of the Company.
“Company Contract” hasthe meaning set forth in Section 3.2(p)(i) hereto.

“Company Equity Plans” meansthe S| Financial Group, Inc. 2005 Equity Incentive Plan and the SI Financial
Group, Inc. 2012 Equity Incentive Plan.

“Company ERISA Affiliate” hasthe meaning set forth in Section 3.2(s)(i) hereto.

“Company ESOP” means the Savings I nstitute Bank and Trust Company Employee Stock Ownership Plan.
“Company Expenses’ has the meaning set forth in Section 5.17 hereto.

“Company Foundation” has the meaning set forth in Section 5.18 hereto.

“ Company Intellectual Property” hasthe meaning set forth in Section 3.2(qg)(i) hereto.

“Company IT Systems’ has the meaning set forth in Section 3.2(q)(ii) hereto.
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“Company Nonqualified Deferred Compensation Plan(s)” means the nonqualified plans of deferred
compensation identified as such in the Company’s Disclosure L etter.

“Company Preferred Stock” meansthe preferred stock, $0.01 par value per share, of the Company.
“Company Qualified Plans’ has the meaning set forth in Section 3.2(s)(iv) hereto.

“Company Reports’ has the meaning set forth in Section 3.2(h) hereto.

“Company Stock Option” hasthe meaning set forth in Section 2.10 hereto.

“Company Stockholder Meeting” has the meaning set forth in Section 5.8 hereto.

“ Connecticut Banking Department” means the Connecticut State Department of Banking.

“ Connecticut Banking Law” means Title 36a of The Banking Law of Connecticut and any regulations
promulgated thereunder.

“Continuing Employee” has the meaning set forth in Section 5.11(a) hereto.
“Converted Stock Option” has the meaning set forth in Section 2.10 hereto.
“CRA” meansthe Community Reinvestment Act, as amended.

“Delawar e Certificate of Merger” has the meaning set forth in Section 2.3 hereto.
“Determination Dat€e” has the meaning set forth in Section 7.1(h) hereto.
“DGCL" meansthe Delaware General Corporate Law, as amended.
“DisclosureLetter” hasthe meaning set forth in Section 3.1(a) hereto.

“DOL" hasthe meaning set forth in Section 3.2(s)(ii) hereto.

“ Effective Time” has the meaning set forth in Section 2.3 hereto.

“Environmental Law” means any federal, state or local law, statute, ordinance, rule, code, order, decree or
regulation relating to (i) the protection, preservation or restoration of the environment (which includes, without
limitation, air, water vapor, surface water, groundwater, drinking water supply, soil, surface land, subsurface land,
plant and animal life or any other natural resource), or to human health or safety asit relates to Hazardous
Materials, or (ii) the exposure to, or the use, storage, recycling, treatment, generation, transportation, processing,
handling, labeling, production, release or disposal of, Hazardous Materials, in each case as amended and as now
in effect. The term Environmental Law includes, without limitation, the Federal Comprehensive Environmental
Response, Compensation and Liability Act of 1980, the Federal Clean Air Act, the Federal Clean Water Act, the
Federal Resource Conservation and Recovery Act of 1976, and the Federal Occupational Safety and Health Act of
1970 asit relatesto Hazardous Material s, each as amended and as now in effect.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” means any entity that is considered one employer with the Company under Section 4001
(b)(2) of ERISA or Section 414 of the IRC.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Exchange Agent” has the meaning set forth in Section 2.6(a) hereto.
“Exchange Ratio” hasthe meaning set forth in Section 2.5(a) hereto.

“Excluded Shares’ means shares of Company Common Stock owned or held (including as treasury shares),
other than in abonafide fiduciary or agency capacity or in satisfaction of a debt previously contracted, by
Purchaser, the Company or a Subsidiary of either, as detailed in the Company’s Disclosure L etter.

“Extraordinary Dividend” means any dividend paid by Purchaser to its stockhol ders that materially exceeds
its current quarterly dividend or materially exceeds (on a percentage basis) any increase to Purchaser’s quarterly
dividend previously paid to its stockholders.
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“FDIC” meansthe Federal Deposit Insurance Corporation.

“FHLB” meansthe Federal Home Loan Bank of Boston.

“Final Index Price” hasthe meaning set forth in Section 7.1(h) hereto.
“FRB” meansthe Board of Governors of the Federal Reserve System.
“GAAP” means U.S. generally accepted accounting principles.

“Governmental Entity” means any governmental or regulatory authority, agency, court, commission, or other
administrative entity.

“Hazardous Material” means any substance (whether solid, liquid or gas) that is detrimental to human
health or safety or to the environment, currently listed, defined, designated or classified as hazardous, toxic,
radioactive or dangerous, or otherwise regulated, under any Environmental Law, whether by type or by quantity,
including any substance containing any such substance as a component. Hazardous Material includes, without
limitation, any toxic waste, pollutant, contaminant, hazardous substance, toxic substance, hazardous waste,
special waste, industrial substance, oil or petroleum, or any derivative or by-product thereof, radon, radioactive
material, asbestos, ashestos-containing material, ureaformaldehyde foam insulation, lead and polychlorinated
biphenyl.

“Indemnified Party” hasthe meaning set forth in Section 5.12(a) hereto.
“Index Price” hasthe meaning set forth in Section 7.1(h) hereto.
“Index Ratio” hasthe meaning set forth in Section 7.1(h)(ii) hereto.
“IRC" meansthe Interna Revenue Code of 1986, as amended.

“IRS” meansthe Internal Revenue Service.

“Knowledge” means, with respect to the Company and Purchaser or any Subsidiary of either party, those
factsthat are known or should have been known by the executive officers thereof after reasonableinquiry.

“Letter of Transmittal” hasthe meaning set forth in Section 2.6(a) hereto.
“Lien” means any charge, mortgage, pledge, security interest, claim, lien or encumbrance.

“Loan” meansaloan, lease, advance, credit enhancement, guarantee, participation interest in aloan, or other
extension of credit.

“Loan Property” means any property in which the applicable party (or asubsidiary of it) holds a security
interest and, where required by the context, includes the owner or operator of such property, but only with respect
to such property.

“Maryland Articlesof Merger” hasthe meaning set forth in Section 2.3 hereto.
“Maryland State Department” meansthe Maryland State Department of Assessments and Taxation.

“Massachusetts Banking Law” meansthe Part I, Title XXI1, Chapters 167 through 172 of the Genera Laws
of Massachusetts, as amended, and any regul ations promulgated thereunder.

“Massachusetts Department” means the M assachusetts Division of Banks.

“Material Adverse Effect” means an effect, circumstance, occurrence or change that is material and adverse
to the business, financial condition or results of operations of the Company or Purchaser, as the context may
dictate, and its Subsidiaries, taken asawhole, or materially prevents, impairs or threatens the ability of either the
Company or Purchaser, as the context may dictate, to perform its obligations under this Agreement or consummate
the transactions contempl ated by this Agreement; provided, however, that any such effect, circumstance,
occurrence or change resulting from any (i) changesin laws, rules or regulations or GAAP or regulatory
accounting requirements or interpretations thereof that apply to financial and/or depository institutions and/or
their holding companies generally, (ii) changesin economic conditions affecting financial institutions generally,
including but not limited to, changesin the general level of market
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interest rates, (iii) actions and omissions of Purchaser or the Company required under this Agreement or taken or
omitted to be taken with the prior written consent, or at the request, of the other, including expensesincurred by
the partiesin consummating the transactions contemplated by this Agreement, (iv) changesin national or
international political or social conditions, including the engagement by the United Statesin hostilities, whether or
not pursuant to the declaration of anational emergency or war, or the occurrence of any military or terrorist attack
upon or within the United States, (v) natural disaster or other force majeure event, (vi) any failure, in and of itself,
to meet internal or other estimates, predictions, projections or forecasts of revenue, net income or any other
measure of financial performance (except to the extent that, with respect to this clause (vi), the facts or
circumstances giving rise or contributing to the failure to meet estimates or projections may be deemed to
constitute, or be taken into account in determining whether there has been, aMaterial Adverse Effect, except to
the extent such facts or circumstances are themsel ves excepted from the definition of Material Adverse Effect
pursuant to any other clause of this definition), and (vii) the expensesincurred by Purchaser or the Company (and
their respective Subsidiaries) in negotiating, documenting, effecting and consummating the transactions
contemplated by this Agreement, shall not be considered in determining if aMaterial Adverse Effect has occurred
except, with respect to clauses (i), (ii) and (iv), to the extent that the effects of such change uniquely affects such
party and its Subsidiaries as compared to comparable U.S. banking organizations.

“Merger” hasthe meaning set forth in Section 2.1 hereto.

“Merger Consideration” has the meaning set forth in Section 2.5(a) hereto.
“MGCL” hasthe meaning set forth in Section 2.3 hereto.

“Multiemployer Plan” has the meaning set forth in Section 3.2(s)(vii) hereto.
“Multiple Employer Plan” has the meaning set forth in Section 3.2(s)(vii) hereto.
“Notice Period” hasthe meaning set forth in Section 5.1(d) hereto.

“OREQ” hasthe meaning set forth in Section 4.1(d) hereto.

“Participation Facility” means any facility in which the applicable party (or a Subsidiary of it) participatesin
the management (including all property held as trustee or in any other fiduciary capacity) and, where required by
the context, includes the owner or operator of such property, but only with respect to such property.

“PBGC” hasthe meaning set forth in Section 3.2(s)(ii) hereto.

“Person” meansan individual, corporation, limited liability company, partnership, association, trust,
unincorporated organization or other entity.

“Proxy Statement-Prospectus’ has the meaning set forth in Section 5.9(a) hereto.

“Purchaser” means Berkshire Hills Bancorp, Inc., aDelaware Corporation, with its principal officeslocated
at 60 State Street, Boston, M assachusetts 01209.

“Purchaser 401(k) Plan” meansthe Berkshire Bank 401(k) Plan.

“Purchaser Benefit Plans’ hasthe meaning set forth in Section 3.3(q)(i) hereto.

“Purchaser Common Stock” means the common stock, par value $0.01 per share, of Purchaser.
“Purchaser ERISA Affiliate’ hasthe meaning set forth in Section 3.3(qg)(i) hereto.

“Purchaser Intellectual Property” hasthe meaning set forth in Section 3.3(aa)(i) hereto.
“Purchaser I T Systems’ has the meaning set forth in Section 3.3(aa)(ii) hereto.

“Purchaser Qualified Plans’ hasthe meaning set forth in Section 3.3(q)(iv) hereto.
“Purchaser Ratio” hasthe meaning set forth in Section 7.1(h)(i) hereto.

“Purchaser Reports’ hasthe meaning set forth in Section 3.3(h) hereto.
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“Registration Statement” means aregistration statement on Form S-4 (and any amendments or supplements
thereto) with respect to the issuance of Purchaser Common Stock in the Merger.

“Requisite Company Stockholder Approval” has the meaning set forth in Section 3.2(d) hereto.
“Rhodelsland Division” means the Rhode Island Department of Business Regulation & Division of Banking.

“ Savings I nstitute Bank and Trust Company” means the Connecticut-chartered savings bank with its main
officelocated at 803 Main Street, Willimantic, Connecticut, 06226.

“SEC” meansthe U.S. Securities and Exchange Commission.
“Securities Act” meansthe Securities Act of 1933, as amended.

“ Starting Date” has the meaning set forth in Section 7.1(h) hereto.
“Starting Price” has the meaning set forth in Section 7.1(h) hereto.

“Subsidiary” means a corporation, partnership, joint venture or other entity in which the Company or
Purchaser, as the case may be, has, directly or indirectly, an equity interest representing 50% or more of any class
of the capital stock thereof or other equity intereststherein.

“Superior Proposal” means any bonafide written Acquisition Proposal with respect to more than 50% of the
combined voting power of the shares of Company Common Stock then outstanding or all or substantially all of the
assets of the Company that is (a) on terms which the board of directors of the Company determinesin good faith,
after consultation with its financial advisor, to be more favorable from afinancial point of view to the Company’s
stockhol ders than the transactions contemplated by this Agreement, (b) that constitutes atransaction that, in the
good faith judgment of the board of directors of the Company, isreasonably likely to be consummated on the
terms set forth, taking into account all legal, financial, regulatory, and other aspects of the proposal, and (c) for
which financing, to the extent required, isthen committed pursuant to awritten commitment letter.

“ Surviving Corporation” has the meaning set forth in Section 2.1 hereto.

“Taxes’ meansall income, franchise, gross receipts, real and personal property, real property transfer and
gains, wage and employment taxes.

“Termination Fee” hasthe meaning set forth in Section 7.2(a) hereto.
“Voting Agreement” hasthe meaning set forth in the Introductory Statement hereto.

“WARN Act” hasthe meaning set forth in Section 5.11(j) hereto.

ARTICLEII
THE MERGER

2.1TheMerger. Upon thetermsand subject to the conditions set forth in this Agreement, the Company
will merge with and into Purchaser (the“Merger”) at the Effective Time. At the Effective Time, the separate
corporate existence of the Company shall cease. Purchaser shall be the surviving corporation (hereinafter
sometimes referred to in such capacity asthe “ Surviving Corporation”) in the Merger and shall continue to be
governed by the DGCL and its name and separate corporate existence, with all of itsrights, privileges, immunities,
powers and franchises, shall continue unaffected by the Merger.

2.2Closing. Theclosing of the Merger (the“ Closing”) will take place by the electronic (PDF), facsimile or
overnight courier exchange of executed documents or at alocation and at atime as agreed to by the parties hereto
on the date designated by Purchaser within thirty (30) days following satisfaction or waiver (subject to applicable
law) of the conditionsto Closing set forth in Article VI (other than those conditions that by their nature are to be
satisfied at the Closing), or such later date as the parties may otherwise agree (the “ Closing Date”).

2.3 Effective Time. In connection with the Closing, Purchaser and the Company shall duly execute and
deliver a Certificate of Merger (the “Delawar e Certificate of Merger”) to the Delaware Secretary of State for filing
pursuant to the DGCL and Articles of Merger (“Maryland Articlesof Merger”) to the
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Maryland State Department for filing pursuant to the Maryland General Corporation Law (“MGCL"). The Merger
shall become effective at such time as the Delaware Certificate of Merger and Maryland Articles of Merger are
duly filed with the Delaware Secretary of State and the Maryland State Department, respectively, or at such |ater
date or time as Purchaser and the Company agree and specify in the Delaware Certificate of Merger and Maryland
Articles of Merger (the date and time the Merger becomes effective being the “ Effective Time").

2.4 Effectsof theMerger. The Merger will have the effects set forth in this Agreement and in the DGCL and
MGCL. Without limiting the generality of the foregoing, and subject thereto, from and after the Effective Time,
Purchaser shall possess all of the properties, rights, privileges, powers and franchises of the Company and be
subject to all of the debts, liabilities and obligations of the Company.

2.5 Effect on Outstanding Shar es of Company Common Stock.

(a) By virtue of the Merger, automatically and without any action on the part of the holder thereof, each
share of Company Common Stock issued and outstanding at the Effective Time, other than Excluded Shares,
shall become and be converted into the right to receive 0.48 of a share (the “ Exchange Ratio”) of Purchaser
Common Stock (the“Merger Consideration”).

(b) Notwithstanding any other provision of this Agreement, no fraction of a share of Purchaser Common
Stock and no certificates or scrip therefor will beissued in the Merger; instead, Purchaser shall pay to each
holder of Company Common Stock who would otherwise be entitled to afraction of a share of Purchaser
Common Stock an amount in cash, rounded to the nearest cent, determined by multiplying such fraction by
the average closing sales price of Purchaser Common Stock on the New Y ork Stock Exchange over the ten
(10) trading days ending on the third Business Day prior to the Closing Date.

(c) If, between the date of this Agreement and the Effective Time, the outstanding shares of Purchaser
Common Stock shall have been changed into a different number of shares or into adifferent class by reason
of any stock dividend, subdivision, reclassification, recapitalization, split, combination or exchange of shares,
the Exchange Ratio shall be adjusted appropriately to provide the holders of Company Common Stock the
same economic effect as contemplated by this Agreement prior to such event.

(d) Asof the Effective Time, each Excluded Share shall be canceled and retired and shall ceaseto exist,
and no exchange or payment shall be made with respect thereto. All shares of Purchaser Common Stock that
are held by the Company, if any, other than shares held in afiduciary capacity or in satisfaction of adebt
previously contracted, shall be canceled and shall constitute authorized but unissued shares.

2.6 Exchange Procedures.

(a) At or prior to the Effective Time, Purchaser shall deposit, or shall cause to be deposited with
Broadridge Corporate Issuer Solutions (the “ Exchange Agent”), pursuant to an agreement entered into prior
to the Closing, for the benefit of the holders of record of shares of Company Common Stock converted into
the right to receive the Merger Consideration, for exchange in accordance with this Section 2.6, (i) the number
of shares of Purchaser Common Stock sufficient to deliver the aggregate Merger Consideration and (ii) any
cash payablein lieu of fractional shares pursuant to Section 2.5(b), and Purchaser shall instruct the Exchange
Agent to timely deliver the Merger Consideration. Appropriate transmittal materials (“Letter of Transmittal”)
in aform satisfactory to Purchaser and the Company shall be mailed as soon as practicable (but not later than
five (5) Business Days) after the Effective Time to each holder of record of Company Common Stock. A Letter
of Transmittal will be deemed properly completed only if the completed Letter of Transmittal is accompanied
by one or more Certificates representing Company Common Stock (or customary affidavits and, if required by
Purchaser pursuant to Section 2.6(h), indemnification regarding the loss or destruction of such Certificates or
the guaranteed delivery of such Certificates) representing all shares of Company Common Stock to be
converted thereby.

(b) At and after the Effective Time, each Certificate shall represent only the right to receive the Merger
Consideration. The Company shall provide to Exchange Agent all information reasonably necessary for it to
perform its obligations as specified herein.

A-10




TABLE OF CONTENTS

(c) The Letter of Transmittal shall (i) specify that delivery shall be effected, and risk of loss and title to
the Certificates shall pass, only upon delivery of the Certificates to the Exchange Agent, (ii) bein aform and
contain any other provisions as Purchaser may reasonably determine and (iii) include instructions for usein
effecting the surrender of the Certificates in exchange for the Merger Consideration. Upon the proper
surrender of the Certificates to the Exchange Agent, together with a properly completed and duly executed
Letter of Transmittal, the holder of such Certificates shall be entitled to receivein exchange therefor a
certificate, or, at the election of Purchaser, a statement reflecting sharesissued in book entry form,
representing that number of whole shares of Purchaser Common Stock that such holder hasthe right to
receive pursuant to Section 2.5(a) and a check in the amount equal to any cash in lieu of fractional shares
such holder is entitled to pursuant to Section 2.5(b) and any dividends or other distributions to which such
holder is entitled. Certificates so surrendered shall forthwith be canceled. As soon as practicable (but not
later than five (5) Business Days) following receipt of the properly completed Letter of Transmittal and any
necessary accompanying documentation, the Exchange Agent shall distribute Purchaser Common Stock and
cashin lieu of fractional shares as provided herein. The Exchange Agent shall not be entitled to vote or
exercise any rights of ownership with respect to the shares of Purchaser Common Stock held by it from time
to time hereunder, except that it shall receive and hold all dividends or other distributions paid or distributed
with respect to such shares for the account of the Persons entitled thereto. If thereis atransfer of ownership
of any shares of Company Common Stock not registered in the transfer records of the Company, the Merger
Consideration shall be issued to the transferee thereof if the Certificates representing such Company
Common Stock are presented to the Exchange Agent, accompanied by all documents required, in the
reasonable judgment of Purchaser and the Exchange Agent, to evidence and effect such transfer and to
evidence that any applicable stock transfer taxes have been paid.

(d) No dividends or other distributions declared or made after the Effective Time with respect to
Purchaser Common Stock issued pursuant to this Agreement shall be remitted to any Person entitled to
receive shares of Purchaser Common Stock hereunder until such Person surrenders hisor her Certificatesin
accordance with this Section 2.6. Upon the surrender of such Person’s Certificates, such Person shall be
entitled to receive any dividends or other distributions, without interest thereon, which subsequent to the
Effective Time had become payable but not paid with respect to shares of Purchaser Common Stock
represented by such Person’s Certificates.

(e) The stock transfer books of the Company shall be closed immediately upon the Effective Time and
from and after the Effective Time there shall be no transfers on the stock transfer records of the Company of
any shares of Company Common Stock. If, after the Effective Time, Certificates are presented to Purchaser,
they shall be canceled and exchanged for the Merger Consideration deliverable in respect thereof pursuant to
this Agreement in accordance with the procedures set forth in this Section 2.6.

(f) Any portion of the aggregate amount of cash to be paid in lieu of fractions of a share pursuant to
Section 2.5, any dividends or other distributionsto be paid pursuant to this Section 2.6 or any proceeds from
any investments thereof that remains unclaimed by the holders of Company Common Stock for six months
after the Effective Time shall be repaid by the Exchange Agent to Purchaser upon the written request of
Purchaser. After such request is made, each holder of Company Common Stock who has not theretofore
complied with this Section 2.6 shall look only to Purchaser for the Merger Consideration deliverablein
respect of each share of Company Common Stock such stockholder holds, as determined pursuant to
Section 2.5 of this Agreement, without any interest thereon. Notwithstanding the foregoing, neither the
Exchange Agent nor any party to this Agreement (or any Affiliate thereof) shall be liable to any former holder
of Company Common Stock for any amount delivered to a public official pursuant to applicable abandoned
property, escheat or similar laws.

(g) Purchaser and the Exchange Agent shall be entitled to rely upon the Company’s stock transfer
books to establish the identity of those Persons entitled to receive the Merger Consideration, which books
shall be conclusive with respect thereto. The Company shall provide to the Exchange Agent all information
reasonably necessary for it to perform its obligations as specified herein. In the event of a
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dispute with respect to ownership of stock represented by any Certificate, Purchaser and the Exchange
Agent shall be entitled to deposit any Merger Consideration represented thereby in escrow with an
independent third party and thereafter be relieved with respect to any claims thereto.

(h) If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that
fact by the Person claiming such Certificate to be lost, stolen or destroyed and the posting by such Person of
abond in such amount as the Exchange Agent may direct asindemnity against any claim that may be made
against it with respect to such Certificate, the Exchange Agent will issuein exchange for such lost, stolen or
destroyed Certificate the Merger Consideration deliverable in respect thereof pursuant to Section 2.5.

2.7 Effect on Outstanding Shares of Purchaser Common Stock. At the Effective Time, and except as
provided in Section 2.5(d), each share of Purchaser Common Stock issued and outstanding immediately prior to
the Effective Time shall remain an issued and outstanding share of common stock of the Surviving Corporation
and shall not be affected by the Merger.

2.8 Directorsof Surviving Corporation After Effective Time. Subject to Section 5.14, immediately after the
Effective Time, until their respective successors are duly elected or appointed and qualified, the directors of the
Surviving Corporation shall consist of the directors of Purchaser serving immediately prior to the Effective Time.

2.9 Certificate of Incorporation and Bylaws. The Certificate of Incorporation of Purchaser, asin effect
immediately prior to the Effective Time, shall be the certificate of incorporation of the Surviving Corporation until
thereafter amended in accordance with applicable law and the terms thereof. The bylaws of Purchaser, asin effect
immediately prior to the Effective Time, shall be the bylaws of the Surviving Corporation until thereafter amended
in accordance with applicable law and the terms of such bylaws.

2.10 Treatment of Stock Options. The Company’s Disclosure L etter sets forth each option to acquire
shares of Company Common Stock that is outstanding and unexercised as of the date hereof (collectively, a
“Company Stock Option”) pursuant to the Company Equity Plans. As of the Effective Time, all Company Stock
Options outstanding and unexercised immediately prior to the Effective Time shall, by virtue of the Merger,
automatically and without any action on the part of the holder thereof, become fully vested and be converted into
an option to purchase Purchaser Common Stock (a“Converted Stock Option”), on the same terms and conditions
as were applicable under such Company Stock Option. The number of shares of Purchaser Common Stock subject
to each such Converted Stock Option will be equal to the product (rounded down to the nearest whole number)
obtained by multiplying (i) the number of shares of Company Common Stock subject to the applicable Company
Stock Option by (ii) the Exchange Ratio, and the exercise price of Purchaser Common Stock subject to each
Converted Stock Option will be equal to the quotient obtained by dividing (x) the exercise price per Company
Stock Option by (y) the Exchange Ratio (rounded up to the nearest whole cent). The adjustment provided herein
with respect to any Company Stock Options which are “incentive stock options” (as defined in Section 422 of the
IRC) shall be and isintended to be effected in amanner that is consistent with Section 424(a) of the IRC. Except as
provided above, after the Effective Time, the Converted Stock Option shall continue to be governed by the same
terms and conditions as were applicable under the Company Equity Plans and any award agreement. At all times
after the Effective Time, Purchaser shall reserve for issuance such number of shares of Purchaser Common Stock
as necessary so as to permit the exercise of Converted Stock Optionsin the manner contemplated by this
Agreement and in the instruments pursuant to which such options were granted. Shares of Purchaser Common
Stock issuable upon exercise of Converted Stock Options shall be covered by an effective registration statement
on Form S-8 (or other applicable form), and Purchaser shall file aregistration statement on Form S-8 (or other
applicable form) covering such shares as soon as practicable after the Effective Time, but in no event later than
ten (10) Business Days thereafter, and shall use reasonable commercial effortsto maintain the effectiveness of
such registration statement for so long as such Converted Stock Options remain outstanding.

2.11 Bank Merger. Concurrently with or as soon as practicable after the execution and delivery of this
Agreement, Berkshire Bank, awholly owned subsidiary of Purchaser, and Savings Institute Bank and Trust
Company, awholly owned subsidiary of the Company, shall enter into the Plan of Bank Merger, in theform
attached hereto as Exhibit B, with respect to the Bank Merger. The partiesintend that the Bank Merger will
become effective simultaneously with or as soon as practicabl e following the Effective Time.
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2.12 Absence of Control. Itistheintent of the parties hereto that Purchaser by reason of this Agreement
shall not be deemed (until consummation of the transactions contemplated hereby) to control, directly or
indirectly, the Company or to exercise, directly or indirectly, a controlling influence over the management or
policies of the Company.

2.13 Additional Actions. If, at any time after the Effective Time, Purchaser or Berkshire Bank shall consider
or be advised that any further deeds, assignments or assurancesin law or any other acts are necessary or
desirableto (i) vest, perfect or confirm, of record or otherwise, in Purchaser or Berkshire Bank itsright, title or
interest in, to or under any of therights, properties or assets of the Company or Savings Institute Bank and Trust
Company, or (ii) otherwise carry out the purposes of this Agreement, Savings Institute Bank and Trust Company,
the Company and their officers and directors shall be deemed to have granted to Purchaser and Berkshire Bank an
irrevocable power of attorney to execute and deliver, in such official corporate capacities, all such deeds,
assignments or assurances in law or any other acts as are necessary or desirable to (a) vest, perfect or confirm, of
record or otherwise, in Purchaser or Berkshire Bank itsright, title or interest in, to or under any of therights,
properties or assets of the Company or Savings Institute Bank and Trust Company or (b) otherwise carry out the
purposes of this Agreement, and the officers and directors of Purchaser or Berkshire Bank are authorized in the
name of the Company or Savings I nstitute Bank and Trust Company or otherwise to take any and all such action.

2.14Withholding. Purchaser or the Exchange Agent will be entitled to deduct and withhold from the
consideration otherwise payable pursuant to this Agreement or the transactions contemplated hereby to any
holder of Company Common Stock such amounts as Purchaser (or any Affiliate thereof) or the Exchange Agent
arerequired to deduct and withhold with respect to the making of such payment under the IRC, or any applicable
provision of U.S. federal, state, local or non-U.S. tax law. To the extent that such amounts are properly withheld by
Purchaser or the Exchange Agent, such withheld amountswill be treated for all purposes of this Agreement as
having been paid to the holder of the Company Common Stock in respect of whom such deduction and
withholding were made by Purchaser or the Exchange Agent.

ARTICLE 111
REPRESENTATIONSAND WARRANTIES

3.1 Disclosure Letters; Standard.

(a) Prior to the execution and delivery of this Agreement, Purchaser and the Company have each
delivered to the other aletter (each, its“ Disclosure L etter”) setting forth, among other things, facts,
circumstances and events the disclosure of which isrequired or appropriate either in response to an express
disclosure requirement contained in a provision hereof or as an exception to one or more of their respective
representations and warranties contained in Section 3.2 or Section 3.3, as applicable, or to one or more of its
covenants contained in Articles IV or V (and making specific reference to the Section of this Agreement to
which they relate). Disclosurein any paragraph of the Disclosure Letter shall apply only to the indicated
Section of this Agreement except to the extent that it is reasonably clear on the face of such disclosure
(notwithstanding the absence of a specific cross reference) that it is relevant to another paragraph of the
Disclosure Letter or another Section of this Agreement. Documents are deemed to have been made available
by Purchaser to the Company or by the Company to Purchaser if such documents (i) were included in the
virtual dataroom of a party at least two (2) days prior to the date hereof or (ii) are available on the website of
the SEC through its Electronic Data Gathering, Analysis, and Retrieval system (EDGAR).

(b) No representation or warranty of the Company or Purchaser contained in Sections 3.2 or 3.3, as
applicable (other than (i) the representations and warranties contained in Sections 3.2(c) and 3.3(c), which
shall betruein all respects, and (ii) the representations and warranties contained in Sections 3.2(a), 3.2(d), 3.2
(©)(i) and (ii), 3.2(k), 3.2(v), 3.2(y), 3.3(a), 3.3(d), 3.3(e)(i) and (ii), 3.3(k) and 3.3(s), which shall betruein all
material respects) will be deemed untrue or incorrect, and no party will be deemed to have breached a
representation or warranty, as a consequence of the existence of any fact, event or circumstance unless such
fact, event or circumstance, individually or taken together with all other facts, events or circumstances
inconsistent with any representation or warranty contained in Sections 3.2 or 3.3, has had or isreasonably
likely to have a Material Adverse Effect with respect to the Company or Purchaser, as the case may be (it
being understood that, except with respect to
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Section 3.2(j), for purposes of determining the accuracy of such representations and warranties, all “Material
Adverse Effect” qualifications and other materiality qualifications contained in such representations and
warranties shall be disregarded).

3.2 Representationsand Warranties of the Company. Except (i) as disclosed in the Company’s Disclosure
Letter, (ii) for information and documents commonly known as “ confidential supervisory information” that is
prohibited from disclosure (and as to which nothing in this Agreement shall require disclosure), and (iii) as
disclosed in any Company Reports publicly filed prior to the date hereof (but excluding any disclosures set forth
inany “risk factors,” “forward-looking statements” or “market risk” sections or any other statements that are
similarly non-specific or cautionary, predictive or forward-looking in nature), the Company represents and
warrants to Purchaser that:

(8) Organization and Qualification. The Company isacorporation duly organized, validly existing and
in good standing under the laws of the State of Maryland. The Company is registered with the FRB as a bank
holding company and has elected to be treated as a financial holding company. The Company has all
requisite corporate power and authority to own, lease and operate its properties and to conduct the business
currently being conducted by it. The Company isduly qualified or licensed as aforeign corporation to
transact business and isin good standing in each jurisdiction in which the character of the properties owned
or leased by it or the nature of the business conducted by it makes such qualification or licensing necessary,
except where the failure to be so qualified or licensed and in good standing would not have a Material
Adverse Effect on the Company. The Company engages only in activities, and holds properties only of the
types, permitted to financial holding companies by the BHCA, and the rules, regulations and interpretations
promulgated thereunder.

(b) Subsidiaries.

(i) The Company’s Disclosure L etter sets forth with respect to each of the Company’s direct and
indirect Subsidiariesits name, itsjurisdiction of incorporation, the Company’s percentage ownership,
the number of shares of stock or other equity interests owned or controlled by the Company and the
name and number of shares held by any other Person who owns any stock of the Subsidiary. The
Company owns, directly or indirectly, al of the issued and outstanding shares of capital stock or other
equity ownership interests of each of the Company’s Subsidiaries, free and clear of any Liens. There are
no contracts, commitments, agreements or understandings relating to the Company’s right to vote or
dispose of any equity securities of its Subsidiaries. The Company’s ownership interest in each of its
Subsidiariesisin compliance with all applicable laws, rules and regulations rel ating to equity
investments by financial holding companies or Connecticut-chartered stock savings banks.

(ii) Each of the Company’s Subsidiariesis duly organized and validly existing under the laws of its
jurisdiction of incorporation, has all requisite power and authority to own, lease and operateits
properties and to conduct the business currently being conducted by it and isduly qualified or licensed
as aforeign corporation or other entity to transact business and isin good standing in each jurisdiction
in which the character of the properties owned or leased by it or the nature of the business conducted
by it makes such qualification or licensing necessary, except where the failure to be so qualified or
licensed and in good standing would not have a Material Adverse Effect.

(iii) The outstanding shares of capital stock of each of the Company’s Subsidiaries have been
validly authorized and are validly issued, fully paid and nonassessable. No shares of capital stock of
any Subsidiary of the Company are or may be required to be issued by virtue of any options, warrants or
other rights, no securities exist that are convertible into or exchangeable for shares of such capital stock
or any other debt or equity security of any Subsidiary, and there are no contracts, commitments,
agreements or understandings of any kind for the issuance of additional shares of capital stock or other
debt or equity security of any Subsidiary or options, warrants or other rights with respect to such
securities.

(iv) Savings Institute Bank and Trust Company is a Connecticut-chartered stock savings bank. No
Subsidiary of the Company, other than Savings Institute Bank and Trust Company, isan “insured
depository institution” as defined in the Federal Deposit Insurance Act, as amended,
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and the applicabl e regulations thereunder. Savings Institute Bank and Trust Company’s deposits are
insured by the FDIC through the Deposit Insurance Fund to the fullest extent permitted by law. Savings
Institute Bank and Trust Company is amember in good standing of the FHL B and owns the requisite
amount of stock therein. Savings Institute Bank and Trust Company isamember of the Federal Reserve
Bank of Boston.

(c) Capital Structure.

(i) The authorized capital stock of the Company consists of 35,000,000 shares of Company Common
Stock, $0.01 par value per share, and 1,000,000 shares of preferred stock, $0.01 par value per share.

(i) As of the date of this Agreement, (A) 12,033,611 shares of Company Common Stock are issued
and outstanding, all of which are validly issued, fully paid and nonassessable and were issued in full
compliance with all applicable laws and not in violation of any preemptiverights; (B) no shares of
Company Preferred Stock areissued and outstanding; (C) 526,414 shares of Company Common Stock
are reserved for issuance pursuant to outstanding Company Stock Options (including exercisable and
unexercisable Company Stock Options) and future awards of Company Common Stock; and (D) there are
no outstanding restricted stock awards granted pursuant to the Company Equity Plans.

(iii) Set forth in the Company’s Disclosure Letter is a complete and accurate list of all outstanding
Company Stock Options, including the names of the optionees, dates of grant, exercise prices, dates of
vesting, dates of termination, shares subject to each grant and whether stock appreciation, limited or
other similar rights were granted in connection with such options.

(iv) No bonds, debentures, notes or other indebtedness having the right to vote on any matters on
which stockholders of the Company may vote are issued or outstanding.

(v) Except as set forth in this Section 3.2(c), as of the date of this Agreement, (A) no shares of
capital stock or other voting securities of the Company areissued, reserved for issuance or outstanding,
and (B) other than Company Stock Options, neither the Company nor any of its Subsidiarieshasor is
bound by any outstanding subscriptions, options, warrants, calls, rights, convertible securities,
commitments or agreements of any character obligating the Company or any of its Subsidiaries to issue,
deliver or sell, or cause to beissued, delivered or sold, any additional shares of capital stock of the
Company (including any rights plan or agreement) or obligating the Company or any of its Subsidiaries
to grant, extend or enter into any such option, warrant, call, right, convertible security, commitment or
agreement. Neither the Company nor any Subsidiary of the Company has or is bound by any rights of
any character relating to the purchase, sale or issuance or voting of, or right to receive dividends or
other distributions on shares of Company Common Stock, or any other security of the Company or a
Subsidiary of the Company or any securities representing the right to vote, purchase or otherwise
receive any shares of Company Common Stock or any other security of the Company or a Subsidiary of
the Company. Other than as stated herein, there are no outstanding securities or instruments that
contain any redemption or similar provisions, and there are no outstanding contractual obligations of
the Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire any shares of capital
stock of the Company or any of its Subsidiaries.

(vi) Other than the Voting Agreements and as set forth in the Company’ s Disclosure L etter, there
are no voting trusts, shareholder agreements, proxies or similar agreements to which the Company or
any of its Subsidiariesisaparty in effect with respect to the voting or transfer of the Company Common
Stock or other voting securities or equity interests of the Company or granting any shareholder or other
Person any registration rights. The Company does not have in effect a“poison pill” or similar
shareholder rights plan.

(d) Authority. The Company has all requisite corporate power and authority to enter into this

Agreement, to perform its obligations hereunder and, subject to the consents, approvals and filings set forth
in Section 3.2(f), to consummate the transactions contempl ated by this Agreement. The execution and
delivery of this Agreement and the consummation of the transactions contemplated by this
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Agreement have been duly authorized by all necessary corporate actions on the part of the Company’s board
of directors, and no other corporate proceedings on the part of the Company are necessary to authorize this
Agreement or to consummate the transactions contemplated by this Agreement other than the approval and
adoption of this Agreement by the affirmative vote of the holders of a majority of the outstanding shares of
Company Common Stock (the “ Requisite Company Stockholder Approval”). The Company’s board of
directors has determined that this Agreement is advisable and has directed that this Agreement be submitted
to the Company’s stockholders for approval and adoption and has unanimously adopted a resolution to the
foregoing effect and recommend that the stockholders adopt this Agreement. This Agreement has been duly
and validly executed and delivered by the Company and constitutes avalid and binding obligation of the
Company, enforceabl e against the Company in accordance with its terms, subject to applicable bankruptcy,
insolvency and similar laws affecting creditors' rights and remedies generally and to general principles of
equity, whether applied in acourt of law or acourt of equity.

(e) No Violations. The execution, delivery and performance of this Agreement by the Company do not,
and the consummation of the transactions contemplated by this Agreement will not, assuming that the
consents, approvals and filings referred to in Section 3.2(f) have been obtained and the applicable waiting
periods have expired, (i) violate any law, rule or regulation or any judgment, decree, order, governmental
permit or license to which the Company or any of its Subsidiaries (or any of their respective properties) is
subject, (ii) violate the articles of incorporation or bylaws of the Company or the similar organizational
documents of any of its Subsidiaries or (iii) constitute a breach or violation of, or adefault under (or an event
that, with due notice or lapse of time or both, would constitute a default under), or result in the termination of,
accel erate the performance required by, or result in the creation of any Lien upon any of the properties or
assets of the Company or any of its Subsidiaries under, any of the terms, conditions or provisions of any
note, bond, indenture, deed of trust, loan agreement or other agreement, instrument or obligation to which
the Company or any of its Subsidiariesis aparty, or to which any of their respective properties or assets may
be subject.

(f) Consents and Approvals. Except for (i) filings of applications and notices with, receipt of approvals
or no objections from, and the expiration of related waiting periods required by, federal and state banking
authorities, including filings and notices with the FRB, the FDIC, the Massachusetts Department, the
Connecticut Banking Department, and the Rhode Island Division, (ii) the filing with the SEC of a Proxy
Statement-Prospectus in definitive form relating to the meetings of the Company’s stockholdersto be held in
connection with this Agreement and the transacti ons contemplated hereby and of the Registration Statement
in which such Proxy Statement-Prospectus will be included as a prospectus, and declaration of effectiveness
of the Registration Statement, (iii) the filing of the Delaware Certificate of Merger with the Delaware Secretary
of State pursuant to the DGCL, thefiling of the Maryland Articles of Merger with the Maryland State
Department, the filing of a certificate for the Bank Merger with the Massachusetts Department and the filing
of anotice for the Bank Merger with the Connecticut Banking Department, (iv) filing with the New Y ork Stock
Exchange of anotification of the listing of the shares of Purchaser Common Stock to be issued in the Merger
and (v) such filings and approvals as are required to be made or obtained under the securities or “Blue Sky”
laws of various states in connection with the issuance of shares of Purchaser Common Stock pursuant to this
Agreement, no consents or approvals of, or filings or registrations with, any Governmental Entity or any third
party are required to be made or obtained by the Company in connection with the execution and delivery by
the Company of this Agreement or the consummation by the Company of the Merger and the other
transactions contemplated by this Agreement, including the Bank Merger. As of the date hereof, the
Company has no Knowledge of any reason pertaining to the Company why any of the approvalsreferred to
in this Section 3.2(f) should not be obtained without the imposition of any material condition or restriction
described in Section 6.2(€).

(g) Governmental Filings. The Company and each of its Subsidiaries hasfiled all reports, schedules,
registration statements and other documentsthat it has been required to file since January 1, 2018 with the
FRB, the Connecticut Banking Department, the Maryland State Department, the FDIC or any other
Governmental Entity. As of their respective dates, each of such filings complied in al material respects with
all laws or regulations under which it wasfiled (or was amended so as to be in compliance promptly following
discovery of such noncompliance).
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(h) Securities Filings. The Company hasfiled with the SEC all reports, schedules, registration
statements, definitive proxy statements and exhibits thereto that it has been required to file under the
Securities Act or the Exchange Act since December 31, 2017 (collectively, “ Company Reports’). None of the
Company Reports contained any untrue statement of amaterial fact or omitted to state a material fact required
to be stated therein or necessary to make the statements made therein, in light of the circumstances under
which they were made, not misleading. As of their respective dates of filing with the SEC, all of the Company
Reports complied in all material respects with the applicable requirements of the Securities Act or the
Exchange Act, as the case may be, and the rules and regul ations of the SEC promul gated thereunder. Each of
the financial statements (including, in each case, any notes thereto) of the Company included in the
Company Reports complied asto form, as of their respective dates of filing with the SEC, in all material
respects with applicabl e accounting requirements and with the published rules and regul ations of the SEC
with respect thereto.

(i) Financial Statements. The Company has previously made available to Purchaser copies of (i) the
Company’s Consolidated Statement of Condition as of December 31, 2017 and 2016 and related Consolidated
Statements of Net Income, Comprehensive Income, Changes in Stockholders' Equity, Consolidated
Statements of Cash Flows for each of the three yearsin the three-year period ended December 31, 2017,
together with the notes thereto, accompanied by the audit report of the Company’s independent registered
public accounting firm, as reported in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2017 filed with the SEC, and (ii) the unaudited consolidated bal ance sheets of the Company as
of September 30, 2018 and the related consolidated statements of net income and comprehensive income,
changesin shareholders’ equity and cash flows for the nine months ended September 30, 2018 and 2017, as
reported in the Company’s Quarterly Report on Form 10-Q for the period ended September 30, 2018 filed with
the SEC. Such financial statementswere prepared from the books and records of the Company and its
Subsidiaries, fairly present the consolidated financial position of the Company and its Subsidiariesin each
case at and as of the dates indicated and the consolidated results of operations and cash flows of the
Company and its Subsidiaries for the periodsindicated, and, except as otherwise set forth in the notes
thereto, were prepared in accordance with GAAP consistently applied throughout the periods covered
thereby; provided, however, that the unaudited financial statements for interim periods are subject to normal
year-end adjustments (which will not be material individually or in the aggregate) and lack footnotes to the
extent permitted under applicable regulations. The books and records of the Company and its Subsidiaries
have been, and are being, maintained in all material respectsin accordance with GAAP and any other legal
and accounting requirements and reflect only actual transactions.

() Undisclosed Liabilities. Neither the Company nor any of its Subsidiaries hasincurred any debt,
liability or obligation of any nature whatsoever (whether accrued, contingent, absolute or otherwise and
whether due or to become due) other than liabilities reflected on or reserved against in the consolidated
balance sheet of the Company as of September 30, 2018, except for (i) liabilitiesincurred since September 30,
2018 in the ordinary course of business consistent with past practice that, either alone or when combined
with all similar liabilities, have not had, and would not reasonably be expected to have, aMaterial Adverse
Effect on the Company and (ii) liabilitiesincurred for legal, accounting, financial advising fees and out-of-
pocket or other expenses or feesin connection with the transactions contemplated by this Agreement.

(k) Absence of Certain Changes or Events.

(i) Since September 30, 2018, the Company and its Subsidiaries have conducted their respective
businesses only in the ordinary and usual course of such businesses consistent with their past
practices and there has not been any event or occurrence that has had, or is reasonably expected to
have, aMaterial Adverse Effect on the Company.

(ii) Since September 30, 2018, none of the Company or any of its Subsidiaries have taken any action
that would be prohibited by clauses (b)(i), (c), (d), (e), (h), (i)(ii), (j), (K), (n), (o) or (p) of Section 4.1 if
taken after the date hereof.

() Litigation. There are no suits, actions or legal, administrative or arbitration proceedings pending or,
to the Knowledge of the Company, threatened against or affecting the Company or any of its Subsidiaries or
any property or asset of the Company or any of its Subsidiaries that (i) are seeking
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damages or declaratory relief against the Company or any of its Subsidiaries or (ii) challenge the validity or
propriety of the transactions contemplated by this Agreement. There are no judgments, decrees, injunctions,
orders or rulings of any Governmental Entity or arbitrator outstanding against the Company or any of its
Subsidiaries or the assets of the Company or any of its Subsidiaries (or that, upon consummation of the
Merger, would apply to Purchaser or any of its Subsidiaries). Since January 1, 2017, there have been no
subpoenas, written demands, or document requests received by the Company or any of its Subsidiaries from
any Governmental Entity and ho Governmental Entity has requested that the Company or any of its
Subsidiaries enter into a settlement, negotiation or tolling agreement with respect to any matter related to any
such subpoena, written demand, or document request.

(m) Absence of Regulatory Actions. Since January 1, 2017, neither the Company nor any of its
Subsidiaries has been a party to any cease and desist order, written agreement or memorandum of
understanding with, or any commitment letter or similar undertaking to, or has been subject to any action,
proceeding, order or directive by any Governmental Entity, or has adopted any board resolutionsrelating to
such matters as are material to the business of the Company or its Subsidiaries at the request of any
Governmental Entity, or has been advised by any Governmental Entity that it is contemplating issuing or
requesting (or is considering the appropriateness of issuing or requesting) any such action, proceeding,
order, directive, written agreement, memorandum of understanding, commitment letter, board resolutions or
similar undertaking. To the Knowledge of the Company, there are no material unresolved violations,
criticisms or exceptions by any Governmental Entity with respect to any report or statement relating to any
examinations of the Company or its Subsidiaries.

(n) Compliance with Laws. The Company and each of its Subsidiaries has all material permits, licenses,
certificates of authority, orders and approvals of, and has made all filings, applications and registrations with,
all Governmental Entitiesthat are required in order to permit it to carry onitsbusinessasit is presently
conducted; all such permits, licenses, certificates of authority, orders and approvalsarein full force and
effect, and no suspension or cancellation of any of them is, to the Knowledge of the Company, threatened.
Neither the Company nor any of its Subsidiaries has been given notice or been charged with any violation of,
any law, ordinance, regulation, order, writ, rule, decree or condition to approval of any Governmental Entity
that, individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect on the
Company.

(o) Taxes. All federa, state, local and foreign tax returns required to befiled by or on behalf of the
Company or any of its Subsidiaries have been timely filed or requests for extensions have been timely filed
and any such extension shall have been granted and not have expired, and all such filed returns are complete
and accurate in all material respects. All Taxes shown on such returns, all Taxes required to be shown on
returns for which extensions have been granted and all other Taxes required to be paid by the Company or
any of its Subsidiaries have been paid in full or adequate provision has been made for any such Taxes on the
Company’s balance sheet (in accordance with GAAP). To the Knowledge of the Company, thereis no audit
examination, deficiency assessment, tax investigation or refund litigation with respect to any Taxes of the
Company or any of its Subsidiaries, and no claim has been made in writing by any authority in ajurisdiction
where the Company or any of its Subsidiaries do not file tax returns that the Company or any such Subsidiary
is subject to taxation in that jurisdiction. All Taxes, interest, additions and penalties due with respect to
completed and settled examinations or concluded litigation relating to the Company or any of its Subsidiaries
have been paid in full or adequate provision has been made for any such Taxes on the Company’s balance
sheet (in accordance with GAAP). Neither the Company nor any of its Subsidiaries has executed an extension
or waiver of any statute of limitations on the assessment or collection of any tax duethat is currently in
effect. The Company and each of its Subsidiaries has withheld and paid all Taxes required to have been
withheld and paid in connection with amounts paid or owing to any employee, independent contractor,
creditor, stockholder or other third party, and the Company and each of its Subsidiaries hastimely complied
with all applicable information reporting requirements under Part 111, Subchapter A of Chapter 61 of the IRC
and similar applicable state and local information reporting requirements. Neither the Company nor any of its
Subsidiaries has made any payments and is not a party to any agreement, and does not maintain any plan,
program or arrangement, which could require it to make any payments that would not be fully deductible by
reason of Section 162(m) of the IRC.
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(p) Agreements.

(i) The Company has previously made available to Purchaser, and the Company’s Disclosure L etter
lists, any contract, arrangement, commitment or understanding (whether written or oral) to which the
Company or any of its Subsidiariesis aparty or is bound:

(A) (1) with any officer or employee of the Company or any of its Subsidiaries the benefits of
which are contingent, or the terms of which are materially altered, upon the occurrence of a
transaction involving the Company or any of its Subsidiaries of the nature contemplated by this
Agreement; (2) with respect to the employment of any officer, director, employee or consultant of
the Company or any of its Subsidiaries, except for “at will” arrangements; (3) any plan, arrangement
or contract providing for bonuses, pensions, options, deferred compensation, retirement payments,
profit sharing or similar arrangements for or with any past or present officers, directors, employees
or consultants of the Company or any of its Subsidiaries; or (4) any of the benefits of which will be
increased, or the vesting or payment of the benefits of which will be accelerated, by the occurrence
of any of the transactions contemplated by this Agreement, or the val ue of any of the benefits of
which will be calculated on the basis of any of the transactions contemplated by this Agreement
(including any stock option plan, phantom stock or stock appreciation rights plan, restricted stock
plan or stock purchase plan);

(B) that (1) contains a non-compete or client or customer non-solicit requirement or any other
provision that restricts the conduct of, or the manner of conducting, any line of business of the
Company or any of its Subsidiaries (or, following the consummation of the transactions
contemplated hereby, Purchaser or any of its Subsidiaries), (2) obligates the Company or any of its
Affiliates (or, following the consummation of the transactions contemplated hereby, Purchaser or
any of its Subsidiaries) to conduct business with any third party on an exclusive or preferential
basis, or (3) requiresreferrals of business or requires the Company or any of its Subsidiariesto
make available investment opportunitiesto any Person on a priority or exclusive basis;

(C) pursuant to which the Company or any of its Subsidiaries may become obligated to invest
in or contribute capital to any entity;

(D) that relates to borrowings of money (or guarantees thereof) by the Company or any of its
Subsidiariesin excess of $250,000, other than FHLB borrowings and repurchase agreements with
customers entered into in the ordinary course of business;

(E) that grants any right of first refusal, right of first offer or similar right with respect to any
material assets, rights or properties of the Company or any of its Subsidiaries;

(F) that limits the payment of dividends by the Company or any of its Subsidiaries;

(G) that relates to the involvement of the Company or any of its Subsidiariesin ajoint venture,
partnership, limited liability company agreement or other similar agreement or arrangement, or to the
formation, creation or operation, management or control of any partnership or joint venture with
any third parties;

(H) that relates to an acquisition, divestiture, merger or similar transaction and that contains
representations, covenants, indemnities or other obligations (including indemnification, “ earn-out”
or other contingent obligations) that are still in effect,

(I that is alease or license with respect to any property, rea or personal, whether aslandlord,
tenant, licensor or licensee, involving aliability or obligation as obligor in excess of $100,000 per
annum;

(J) that is a consulting agreement or data processing, software programming or licensing
contract involving the payment of more than $100,000 per annum;

(K) that is not of the type described in clauses (A) through (J) above and which involved
payments by, or to, the Company or any of its Subsidiariesin the fiscal year ended December 31,
2017, or which could reasonably be expected to involve such payments during
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thefiscal year ending December 31, 2018, of more than $100,000 (excluding Loans) or the
termination of which would require payment by the Company or any of its Subsidiaries in excess of
$100,000; or

(L) any agreement (other than this Agreement), contract, arrangement, commitment or
understanding (whether written or oral) that materially restricts or limits the conduct of business by
the Company or any of its Subsidiaries.

Each contract, arrangement, commitment or understanding of the type described in this Section 3.2(p),
whether or not set forth in the Company’s Disclosure Letter, isreferred to herein asa“Company
Contract,” and neither the Company nor any of its Subsidiaries knows of, or has received notice of, any
material violation of the above by any of the other parties thereto.

(i) Each Company Contract is valid and binding on the Company or one of its Subsidiaries, as
applicable, and in full force and effect, except as, either individually or in the aggregate, would not
reasonably be expected to have a Material Adverse Effect on the Company. The Company and each of
its Subsidiaries hasin all material respects performed all obligations required to be performed by it under
each Company Contract. To the Knowledge of the Company each third-party counterparty to each
Company Contract hasin all material respects performed all obligations required to be performed by it
under such Company Contract, and no event or condition exists that constitutes or, after notice or |apse
of time or both, would constitute, amaterial default on the part of the Company or any of its Subsidiaries
under any such Company Contract.

(iii) Neither the Company nor any of its Subsidiariesisin default under (and no event has occurred
which, with due notice or lapse of time or both, would constitute adefault under) or isin material
violation of any provision of any note, bond, indenture, mortgage, deed of trust, |oan agreement, lease
or other agreement to which it isaparty or by which it is bound or to which any of its respective
properties or assetsis subject and, to the Knowledge of the Company, no other party to any such
agreement (excluding any loan or extension of credit made by the Company or any of its Subsidiaries) is
in default in any respect thereunder.

(q) Intellectual Property; Company IT Systems.

(i) The Company and each of its Subsidiaries owns or possesses valid and binding licenses and
other rightsto use (in the manner and the geographic areas in which they are currently used) without
payment all patents, copyrights, trade secrets, trade names, service marks and trademarks material to its
business. The Company’s Disclosure Letter sets forth acomplete and correct list of all material
trademarks, trade names, service marks and copyrights owned by or licensed to the Company or any of
its Subsidiaries for use in its business, and all licenses and other agreements relating thereto and all
agreementsrelating to third party intellectual property that the Company or any of its Subsidiariesis
licensed or authorized to use in its business, including without limitation any software licenses but
excluding any so-called “ shrink-wrap” license agreements and other similar computer software licensed
in the ordinary course of business and/or otherwise resident on desktop computers (collectively, the
“Company Intellectual Property”). With respect to each item of Company Intellectual Property owned
by the Company or any of its Subsidiaries, the owner possesses al right, title and interest in and to the
item, free and clear of any Lien. With respect to each item of Company Intellectual Property that the
Company or any of its Subsidiariesislicensed or authorized to use, the license, sublicense or agreement
covering such itemislegal, valid, binding, enforceable and in full force and effect as to the Company
and the Subsidiaries. Neither the Company nor any of its Subsidiaries has received any charge,
complaint, claim, demand or notice alleging any interference, infringement, misappropriation or violation
with or of any intellectual property rights of athird party (including any claims that the Company or any
of its Subsidiaries must license or refrain from using any intellectual property rights of athird party). To
the Knowledge of the Company, neither the Company nor any of its Subsidiaries has interfered with,
infringed upon, misappropriated or otherwise come into conflict with any intellectual property rights of
third parties and no third party hasinterfered with, infringed upon, misappropriated or otherwise come
into conflict with any intellectual property rights of the Company or any of its Subsidiaries.
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(i) To the Knowledge of the Company, all information technology and computer systems
(including software, information technol ogy and tel ecommunication hardware and other equipment)
relating to the transmission, storage, maintenance, organization, presentation, generation, processing or
analysis of data and information, whether or not in electronic format, used in or necessary to the
conduct of the business of the Company or Savings I nstitute Bank and Trust Company (collectively, the
“Company IT Systems’) have been properly maintained by technically competent personnel, in
accordance with standards set by the manufacturers or otherwise in accordance with standardsin the
industry, to ensure proper operation, monitoring and use. The Company I T Systems are in good working
condition to effectively perform all information technology operations necessary to conduct the
Company’s consolidated business as currently conducted. Neither the Company nor Savings Institute
Bank and Trust Company has experienced within the past two years any material disruption to, or
material interruption in, the conduct of its business attributable to a defect, bug, breakdown or other
failure or deficiency of the Company IT Systems. To the Knowledge of the Company, no Person has
gained unauthorized access to any of the Company IT Systemsthat has had, or is reasonably expected
to have, aMaterial Adverse Effect on the Company. The Company and Savings I nstitute Bank and
Trust Company have taken reasonable measures to provide for the back-up and recovery of the data
and information necessary to the conduct of their businesses without material disruption to, or material
interruption in, the conduct of their respective businesses. The Company and its Subsidiaries are
compliant in all material respects with all data protection and privacy laws and regulations aswell as
their own policies relating to data protection and the privacy and security of personal data and the non-
public personal information of their respective customers and employees, except for immaterial failures
to comply or immaterial violations.

(iii) There has been no unauthorized disclosure of, or access to, any nonpublic personal
information of a customer or customer datain the possession of the Company or Savings Institute Bank
and Trust Company that could result in substantial harm or inconvenience to such customer, and the
Company has no Knowledge of any suspected breaches of its customers or customer data. The
Company has no Knowledge of, nor has the Company been advised of or has any reason to believe that
any facts or circumstances exist that would cause the Company or Savings Institute Bank and Trust
Company to be deemed not to be in satisfactory compliance in any material respect with the applicable
privacy of customer information requirements contained in any federal and state privacy laws.

(iv) The Company has not outsourced any servicesto or purchased any goods from any foreign-
based third-party service providers, and none have been utilized that would give such foreign providers
access to customers and customer data.

(r) Labor Matters.

(i) The Company and its Subsidiaries are in material compliance with all applicable laws respecting
employment, retention of independent contractors, employment practices, terms and conditions of
employment, and wages and hours. Neither the Company nor any of its Subsidiariesis or has ever been
aparty to, or is or has ever been bound by, any collective bargaining agreement, contract or other
agreement or understanding with alabor union or labor organization with respect to its employees, nor
isthe Company or any of its Subsidiaries the subject of any proceeding asserting that it has committed
an unfair labor practice or seeking to compel it or any such Subsidiary to bargain with any labor
organization as to wages and conditions of employment nor, to the Knowledge of the Company, has any
such proceeding been threatened, nor isthere any strike, other labor dispute or organizational effort
involving the Company or any of its Subsidiaries pending or, to the Knowledge of the Company,
threatened.

(it) The Company’s Disclosure Letter identifies (A) all present employees (including any leased or
temporary employees) of the Company and its Subsidiaries and any consultants or independent
contractors providing services to the Company or any of its Subsidiaries; (B) each employee’s,
consultant’s or independent contractor’s date of hire and current rate of compensation; and (C) each
employee's accrued vacation, sick |eave or personal leaveif applicable.
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The Company’s Disclosure Letter also names any employee who is absent from work due to aleave of
absence (including, but not limited to, in accordance with the requirements of the Family and Medical
Leave Act or the Uniformed Services Employment and Reemployment Rights Act) or awork-related
injury, or who isreceiving workers' compensation or disability compensation. There are no unpaid
wages, bonuses or commissions owed to any employee (other than those not yet due).

(s) Employee Benefit Plans.

(i) The Company’s Disclosure Letter lists all Company Benefit Plans. For purposes of this
Agreement, “Company Benefit Plans’ means all employee benefit plans (as defined in Section 3(3) of
ERISA, whether or not subject to ERISA), whether funded or unfunded, and all pension, benefit,
retirement, bonus, stock option, stock purchase, restricted stock, stock-based, performance award,
phantom equity, incentive, deferred compensation, retiree medical or life insurance, supplemental
retirement, severance, retention, employment, consulting, termination, change in control, salary
continuation, accrued leave, sick leave, vacation, paid time off, health, medical, disability, life, accidental
death and dismemberment, insurance, welfare, fringe benefit and other similar plans, programs, policies,
practices or arrangements or other contracts or agreements (and any amendments thereto) to or with
respect to which the Company or any of its Subsidiaries or any trade or business of the Company or any
of its Subsidiaries, whether or not incorporated, all of which together with the Company would be
deemed a"“ single employer” within the meaning of Section 4001 of ERISA (a“ Company ERISA
Affiliate”), isaparty or has any current or future obligation or that are sponsored, maintained,
contributed to or required to be contributed to by the Company or any of its Subsidiaries or any
Company ERISA Affiliate for the benefit of any current or former employee, officer, director, consultant
or independent contractor (or any spouse or dependent of such individual) of the Company or any of its
Subsidiaries or any Company ERISA Affiliate.

(ii) The Company has heretofore made available to Purchaser true, correct and compl ete copies of
the following documents with respect to each of the Company Benefit Plans, to the extent applicable,
(i) al plans and trust agreements, (ii) all summary plan descriptions, amendments, modifications or
material supplementsto any Company Benefit Plan, (iii) where any Company Benefit Plan has not been
reduced to writing, awritten summary of all the material plan terms, (iv) the annual report (Form 5500), if
any, filed with the IRS for the last three (3) plan years and summary annual reports, with schedules and
financial statements attached, (v) the most recently received IRS determination letter, if any, relating to
any Company Benefit Plan, (vi) the most recently prepared actuarial report for each Company Benefit
Plan (if applicable) for each of the last three (3) years and (vii) copies of material notices, letters or other
correspondence with the IRS, U.S. Department of Labor (the “DOL") or Pension Benefit Guarantee
Corporation (the“PBGC").

(iii) Each Company Benefit Plan has been established, operated and administered in all material
respects in accordance with its terms and the requirements of all applicable laws, including ERISA and
the IRC. Neither the Company nor any of its Subsidiaries has taken any action to take corrective action
or made afiling under any voluntary correction program of the IRS, the DOL or any other Governmental
Entity with respect to any Company Benefit Plan, and neither the Company nor any of its Subsidiaries
has any Knowledge of any plan defect that would qualify for correction under any such program.

(iv) The Company’s Disclosure Letter identifies each Company Benefit Plan that isintended to be
qualified under Section 401(a) of the IRC (the “ Company Qualified Plans’). The IRS hasissued a
favorable determination letter with respect to each Company Qualified Plan and the related trust, which
letter has not been revoked (nor has revocation been threatened), and, to the Knowledge of the
Company, there are no existing circumstances and no events have occurred that could adversely affect
the qualified status of any Company Qualified Plan or the exempt status of the related trust or increase
the costs relating thereto. No trust funding any Company Benefit Plan isintended to meet the
requirements of Section 501(c)(9) of the IRC.
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(v) Each Company Benefit Plan that is subject to Section 409A of the IRC has been administered
and documented in compliance with the requirements of Section 409A of the IRC.

(vi) With respect to each Company Benefit Plan that is subject to Title IV or Section 302 of ERISA
or Sections 412, 430 or 4971 of the IRC: (i) no such planisin “at-risk” status for purposes of Section 430
of the IRC, (ii) the present val ue of accrued benefits under such Company Benefit Plan, based upon the
actuarial assumptions used for funding purposes in the most recent actuarial report prepared by such
Company Benefit Plan’s actuary with respect to such Company Benefit Plan, did not, as of its|atest
valuation date, exceed the then current fair market value of the assets of such Company Benefit Plan
allocable to such accrued benefits, (iii) no reportable event within the meaning of Section 4043(c) of
ERISA for which the 30-day notice requirement has not been waived has occurred, (iv) all premiumsto
the PBGC have been timely paid in full, (v) no liability (other than for premiums to the PBGC) under Title
1V of ERISA has been or is expected to beincurred by the Company or any of its Subsidiaries, and (vi)
the PBGC has not instituted proceedings to terminate any such Company Benefit Plan.

(vii) None of the Company, its Subsidiaries nor any Company ERISA Affiliate has, at any time
during the last six years, contributed to or been obligated to contribute to any plan that isa
“multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA (a“Multiemployer Plan”) or a
plan that has two or more contributing sponsors at least two of whom are not under common control,
within the meaning of Section 4063 of ERISA (a“Multiple Employer Plan”), and none of the Company
and its Subsidiaries nor any Company ERISA Affiliate hasincurred any liability to a Multiemployer Plan
or Multiple Employer Plan asaresult of acomplete or partial withdrawal (asthose terms are defined in
Part 1 of Subtitle E of Title1V of ERISA) from a Multiemployer Plan or Multiple Employer Plan.

(viii) Neither the Company nor any of its Subsidiaries sponsors, has sponsored or has any
obligation with respect to any employee benefit plan that provides for any post-employment or post-
retirement health or medical or life insurance benefits for retired, former or current employees or
beneficiaries or dependents thereof, except as required by Section 4980B of the IRC.

(ix) All contributions required to be made to any Company Benefit Plan by applicable law or by any
plan document or other contractual undertaking, and all premiums due or payable with respect to
insurance policies funding any Company Benefit Plan, for any period through the date hereof, have
been timely made or paid in full or, to the extent not required to be made or paid on or before the date
hereof, have been fully reflected on the books and records of the Company.

(x) There are no pending or threatened claims (other than claims for benefitsin the ordinary
course), lawsuits or arbitrations that have been asserted or instituted, and, to the Knowledge of the
Company, no set of circumstances exists that may reasonably be expected to giveriseto aclaim or
lawsuit, against the Company Benefit Plans, any fiduciaries thereof with respect to their duties to the
Company Benefit Plans or the assets of any of the trusts under any of the Company Benefit Plans, that
could reasonably be expected to result in any material liability of the Company or any of its Subsidiaries
tothe PBGC, the IRS, the DOL, any Multiemployer Plan, a Multiple Employer Plan, any participant in any
Company Benefit Plan, or any other party.

(xi) To the Knowledge of the Company, none of the Company and its Subsidiaries nor any
Company ERISA Affiliate nor any other Person, including any fiduciary, has engaged in any “prohibited
transaction” (as defined in Section 4975 of the IRC or Section 406 of ERISA), which could subject any of
the Company Benefit Plans or their related trusts, the Company, any of its Subsidiaries, any Company
ERISA Affiliate or any Person that the Company or any of its Subsidiaries has an obligation to
indemnify, to any material tax or penalty imposed under Section 4975 of the IRC or Section 502 of ERISA.

(xii) Neither the execution and delivery of this Agreement nor the consummeation of the transactions
contemplated hereby will (either alone or in conjunction with any other event) result in, cause the
vesting, exercisability or delivery of, or increase in the amount or value of, any payment, compensation
(including stock or stock-based), right or other benefit to any employee,
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officer, director, independent contractor, consultant or other service provider of the Company or any of
its Subsidiaries, or result in any limitation on the right of the Company or any of its Subsidiariesto
amend, merge, terminate or receive areversion of assets from any Company Benefit Plan or related trust.
Without limiting the generality of the foregoing, no amount paid or payable (whether in cash, in
property, or in the form of benefits) by the Company or any of its Subsidiaries in connection with the
transactions contemplated hereby (either solely as aresult thereof or asaresult of such transactionsin
conjunction with any other event) will be an “ excess parachute payment” within the meaning of
Section 280G of the IRC. Neither the Company nor any of its Subsidiaries maintains or contributesto a
rabbi trust or similar funding vehicle, and the transactions contemplated by this Agreement will not
cause or require the Company or any of its Affiliates to establish or make any contribution to a rabbi
trust or similar funding vehicle.

(xiii) No Company Benefit Plan provides for a gross-up or reimbursement of Taxes under
Section 409A or 4999 of the IRC, or otherwise. The Company has made available to Purchaser true,
correct and compl ete copies of Section 280G cal culations (whether or not final) with respect to any
disqualified individual in connection with the transactions contemplated hereby.

(xiv) There are no pending or, to the Knowledge of the Company, threatened material 1abor
grievances or material unfair labor practice claims or charges against the Company or any of its
Subsidiaries, or any strikes or other material |abor disputes against the Company or any of its
Subsidiaries. Neither the Company nor any of its Subsidiaries are party to or bound by any collective
bargaining or similar agreement with any labor organization, or work rules or practices agreed to with
any labor organization or employee association applicable to employees of the Company or any of its
Subsidiaries and, to the Knowledge of the Company, there are no organizing efforts by any union or
other group seeking to represent any employees of the Company or any of its Subsidiaries and no
employees of the Company or any of its Subsidiaries are represented by any labor organization.

(t) Properties.

(i) A list of all real property owned or leased by the Company or a Subsidiary of the Company is set
forth in the Company’s Disclosure L etter. The Company and each of its Subsidiaries has good and
marketabletitleto all real property owned by it (including any property acquired in ajudicial foreclosure
proceeding or by way of adeed in lieu of foreclosure or similar transfer), in each case free and clear of
any Liens, except (i) those items which secure liabilities for public or statutory obligations or any
discount with, borrowing from or other obligationsto FHLB, inter-bank credit facilities, reverse
repurchase agreements or any transaction by a Subsidiary acting in afiduciary capacity, (ii) liensfor
Taxes not yet due and payable and (iii) such easements, restrictions and encumbrances, if any, asare
not material in character, amount or extent, and do not materially detract from the value, or materially
interfere with the present use of the properties subject thereto or affected thereby. Each lease pursuant
to which the Company or any of its Subsidiaries aslessee, |easesreal or personal property isvalid and
in full force and effect as to the Company and the Subsidiaries and neither the Company nor any of its
Subsidiaries, nor, to the Knowledge of the Company, any other party to any such lease, isin default or
in violation of any material provisions of any such lease. The Company has previously made availableto
Purchaser a complete and correct copy of each such lease. All real property owned or leased by the
Company or any of its Subsidiariesarein all material respectsin agood state of maintenance and repair
(normal wear and tear excepted), conform in all material respects with all applicable ordinances,
regulations and zoning laws and are considered by the Company to be adequate for the current
business of the Company and its Subsidiaries. To the Knowledge of the Company, none of the
buildings, structures or other improvements located on any real property owned or leased by the
Company or any of its Subsidiaries encroaches upon or over any adjoining parcel or real estate or any
easement or right-of-way. The Company’s | eases and commitments to | ease constitute or will constitute
operating leases for both tax and financial accounting purposes and the lease expense and minimum
rental commitment with respect to such leases and |ease commitments are as disclosed in all material
respectsin the notes to the Company Financial
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Statements. The Company’s Disclosure Letter identifies each real estate |ease that will require the
consent of the lessor or its agent as aresult of the Merger or the Bank Merger by virtue of the terms of
any such lease, identifying the section of the lease that contains such prohibition or restriction.

(ii) The Company and each of its Subsidiaries has good and marketable title to all tangible personal
property owned by it, free and clear of all Liens except such Liens, if any, that are not material in
character, amount or extent, and that do not materially detract from the value, or materially interfere with
the present use of the properties subject thereto or affected thereby. With respect to personal property
used in the business of the Company and its Subsidiaries that is |eased rather than owned, neither the
Company nor any of its Subsidiariesisin default under the terms of any such lease.

(u) Fairness Opinion. The board of directors of the Company has received the opinion (which, if
initially rendered verbally, has been or will be confirmed by awritten opinion, dated the same date) of Keefe,
Bruyette & Woods, Inc. to the effect that, as of the date of such opinion and subject to the assumptions,
limitations and qualifications set forth therein, the Exchange Ratio in the Merger isfair, from afinancial point
of view, to the holders of Company Common Stock.

(v) Fees. Other than for financial advisory services performed for the Company by Keefe, Bruyette &
Woods, Inc. pursuant to an agreement dated April 13, 2016, atrue and complete copy of whichisincluded in
the Company’s Disclosure Letter, neither the Company nor any of its Subsidiaries, nor any of their respective
officers, directors, employees or agents, has employed any broker or finder or incurred any liability for any
financial advisory fees, brokerage fees, commissions or finder’s fees, and no broker or finder has acted
directly or indirectly for the Company or any of its Subsidiariesin connection with this Agreement or the
transactions contempl ated hereby.

(w) Environmental Matters.

(i) Each of the Company’s and its Subsidiaries’ properties, the Participation Facilities, and, to the
Knowledge of the Company, the Loan Properties are, and have been during the period of the Company’s
or its Subsidiaries’ ownership or operation thereof, in material compliance with all Environmental Laws.

(ii) Thereisno suit, claim, action, demand, executive or administrative order, directive, investigation
or proceeding pending or, to the Knowledge of the Company, threatened, before any court or
Governmental Entity against the Company or any of its Subsidiaries or any Participation Facility (A) for
alleged noncompliance (including by any predecessor) with, or liability under, any Environmental Law or
(B) relating to the presence of or release into the environment of any Hazardous Material, whether or not
occurring at or on a site owned, |eased or operated by the Company or any of its Subsidiaries or any
Participation Facility.

(iii) To the Knowledge of the Company, there is no suit, claim, action, demand, executive or
administrative order, directive, investigation or proceeding pending or threatened before any court or
Governmental Entity relating to or against any L oan Property (or the Company or any of its Subsidiaries
in respect of such Loan Property) (A) relating to alleged noncompliance (including by any predecessor)
with, or liability under, any Environmental Law or (B) relating to the presence of or release into the
environment of any Hazardous Material, whether or not occurring at a Loan Property.

(iv) Neither the Company nor any of its Subsidiaries has received in writing any notice, demand
letter, executive or administrative order, directive or request for information from any Governmental
Entity or any third party indicating that it may bein violation of, or liable under, any Environmental Law.

(v) To the Knowledge of the Company, there are no underground storage tanks at any properties
owned or operated by the Company or any of its Subsidiaries or any Participation Facility. Neither the
Company nor any of its Subsidiaries nor, to the Knowledge of the Company, any other Person or entity,
has closed or removed any underground storage tanks from any properties owned or operated by the
Company or any of its Subsidiaries or any Participation Facility.
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(vi) During the period of (A) the Company’s or its Subsidiary’s ownership or operation of any of
their respective current properties or (B) the Company’s or its Subsidiary’s participation in the
management of any Participation Facility, to the Knowledge of the Company, there has been no release
of Hazardous Materialsin, on, under or affecting such properties except for releases of Hazardous
Materialsin quantities below the level at which they were regulated under any Environmental Law in
effect at the time of such release. To the Knowledge of the Company, prior to the period of (A) the
Company’sor its Subsidiary’s ownership or operation of any of their respective current properties or (B)
the Company’s or its Subsidiary’s participation in the management of any Participation Facility, there
was no contamination by or release of Hazardous Material in, on, under or affecting such properties
except for releases of Hazardous Materials in quantities below the level at which they were regulated
under any Environmental Law in effect at the time of such release.

(vii) Neither Company nor any of its Subsidiaries has conducted any environmental assessment or
investigation during the past five (5) years (other than Phase | (or Phase I1, if applicable) assessments
which did not indicate any contamination of the environment above reportable levels) with respect to
any properties owned or leased by it or any of its Subsidiaries, or with respect to any L oans secured by
real estate.

(X) Loan Matters.

(i) All Loans held by the Company or any of its Subsidiaries were madein al material respects for
good, valuable and adequate consideration in the ordinary course of the business, in accordancein all
material respects with sound banking practices and, to the Knowledge of the Company, the Loans are
not subject to any defenses, setoffs or counterclaims, including without limitation any such asare
afforded by usury or truth in lending laws, except as may be provided by bankruptcy, insolvency or
similar laws or by general principles of equity. The notes or other evidences of indebtedness evidencing
such Loans and all forms of pledges, mortgages and other collateral documents and security agreements
are, in al material respects, enforceable and valid.

(i) Neither the terms of any Loan, any of the documentation for any L oan, the manner in which any
L oans have been administered and serviced, nor the Company’ s practices of approving or rejecting
Loan applications, violate in any material respect any federal, state, or local law, rule or regulation
applicable thereto, including, without limitation, the Truth In Lending Act, Regulations O and Z of the
FRB, the CRA, the Equal Credit Opportunity Act, and any state laws, rules and regulations relating to
consumer protection, installment sales and usury.

(iii) The allowance for loan losses reflected in the Company’ s audited balance sheet at
December 31, 2017 was, and the allowance for loan losses shown on the balance sheets in the Company
Reports for periods ending after such date, in the opinion of management, were, or will be, adequate, as
of the dates thereof, under GAAP.

(iv) None of the agreements pursuant to which the Company or any of its Subsidiaries has sold
Loans or pools of Loans or participationsin Loans or pools of L oans contains any obligation to
repurchase such Loans or interests therein solely on account of a payment default by the obligor on any
such Loan.

(V) (A) The Company’s Disclosure Letter setsforth alist of all Loans as of the date hereof by the
Company or Savings Institute Bank and Trust Company to any directors, executive officers and
principal stockholders (as such terms are defined in Regulation O of the FRB (12 C.F.R. Part 215)) of the
Company or any of its Subsidiaries, (B) there are no Loans to any employee, officer, director or Affiliate
thereof on which the borrower is paying arate other than that reflected in the note or other relevant
credit or security agreement or on which the borrower is paying arate that was or is not in compliance
with Regulation O and (C) all such Loans are and were originated in compliance in all material respects
with all applicablelaws.

(vi) The Company’s Disclosure Letter setsforth alisting, as of September 30, 2018, by account, of:
(A) each borrower, customer or other party that has notified Savings I nstitute Bank and Trust Company
during the past twelve (12) months of, or has asserted against the Company
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or Savings Institute Bank and Trust Company, in each case in writing, any “lender liability” or similar
claim, and, to the Knowledge of the Company or Savings I nstitute Bank and Trust Company, each
borrower, customer or other party that has given the Company or Savings I nstitute Bank and Trust
Company any oral notification of, or orally asserted to or against Company or Savings Institute Bank
and Trust Company, any such claim; and (B) all Loans (1) that are contractually past due ninety (90)
daysor morein the payment of principal and/or interest, (2) that are on non-accrual status, (3) that are
classified as“Pass5,” “ Special Mention,” “Substandard,” “Doubtful,” “Loss” or words of similar
import, (4) that are considered troubled debt restructurings or where the interest rate terms have been
reduced and/or the maturity dates have been extended subsequent to the origination of the Loan dueto
concerns regarding the borrower’s ability to pay in accordance with the Loan’s original terms and

(5) where a specific reserve alocation exists in connection therewith; and (C) all other assets classified
by the Company or Savings Institute Bank and Trust Company as real estate acquired through
foreclosure or in lieu of foreclosure, including in-substance foreclosures, and all other assets currently
held that were acquired through foreclosure or in lieu of foreclosure.

(y) Anti-takeover Provisions Inapplicable. The Company and its Subsidiaries have taken al actions
required to exempt Purchaser, the Agreement, the Plan of Bank Merger, the Merger and the Bank Merger from
any provisions of an anti-takeover nature contained in their organizational documents, and the provisions of
any federal or state “ anti-takeover,” “fair price,” “moratorium,” “control share acquisition” or similar laws or
regulations.

(z2) Material Interests of Certain Persons. Except for deposit and |oan relationships entered into in the
ordinary course of business, no current or former officer or director of the Company, or any family member or
Affiliate of any such Person, has any material interest, directly or indirectly, in any contract or property (real
or personal), tangible or intangible, used in or pertaining to the business of the Company or any of its
Subsidiaries.

(aa) Insurance. In the opinion of management, the Company and its Subsidiaries are presently insured
for amounts deemed reasonabl e by management against such risks as companies engaged in asimilar
business, including engaging in the transactions contemplated by this Agreement, would, in accordance with
good business practice, customarily be insured. The Company’s Disclosure Letter containsalist of all
policies of insurance carried and owned by the Company or any of the Company’s Subsidiaries showing the
name of the insurance company and agent, the nature of the coverage, the policy limit, the annual premiums
and the expiration date. All of the insurance policies and bonds maintained by the Company and its
Subsidiaries arein full force and effect, neither the Company nor any of its Subsidiaries are in default
thereunder, all premiums and other payments due under any such policy have been paid and all material
claims thereunder have been filed in due and timely fashion. Within the last three (3) years the Company and
each of its Subsidiaries has received each type of insurance coverage for which it has applied and during
such periods has not been denied indemnification for any claims submitted under any of itsinsurance
policies.

(bb) Investment Securities; Derivatives.

(i) Except for restrictions that exist for securities that are classified as“ held to maturity,” none of
the investment securities held by the Company or any of its Subsidiaries, including but not limited to
FHLB stock and FRB stock, is subject to any restriction (contractual or statutory) that would materially
impair the ability of the entity holding such investment freely to dispose of such investment at any time.

(ii) Other than in the ordinary course of business consistent with past practice, neither the
Company nor any of its Subsidiariesis aparty to or has agreed to enter into an exchange-traded or over-
the-counter equity, interest rate, foreign exchange or other swap, forward, future, option, cap, floor or
collar or any other contract that is a derivative contract (including various combinations thereof) or
owns securitiesthat (A) arereferred to generically as “ structured notes,” “ high risk mortgage
derivatives,” “capped floating rate notes” or “capped floating rate mortgage derivatives” or (B) are likely
to have changesin value as aresult of interest or exchange rate changes that materially exceed normal
changesin value attributable to interest or exchange rate changes.
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(cc) Indemnification. Except as provided in the Articles of Incorporation or bylaws of the Company
and the similar organizational documents of its Subsidiaries, and in employment agreements, change in
control agreements and other agreements related to employment or service as adirector, officer or employee,
neither the Company nor any of its Subsidiariesis a party to any agreement that providesfor the
indemnification of any of its present or former directors, officers, employees or stockholders, or other
Persons who serve or served as a director, officer or employee of another corporation, partnership or other
enterprise at the request of the Company and, to the Knowledge of the Company, there are no claimsfor
which any such Person would be entitled to indemnification under the Articles of Incorporation or bylaws of
the Company or the similar organizational documents of any of its Subsidiaries, under any applicable law or
regulation or under any such employment-related agreement.

(dd) Corporate Documents and Records. The Company has previously provided acomplete and
correct copy of the Articles of Incorporation, bylaws and similar organizational documents of the Company
and each of the Company’s Subsidiaries, asin effect as of the date of this Agreement. Neither the Company
nor any of its Subsidiariesisin violation of its Articles of Incorporation, bylaws or similar organizational
documents. The minute books of the Company and each of the Company’s Subsidiaries constitute a
complete and correct record of all actions taken by their respective boards of directors (and each committee
thereof) and their stockholders.

(ee) CRA, Anti-Money Laundering, OFAC and Customer Information Security. Savings Institute Bank
and Trust Company hasreceived arating of “Satisfactory” or better in its most recent examination or interim
review with respect to the CRA. The Company does not have Knowledge of any facts or circumstances that
would cause Savings Institute Bank and Trust Company or any other Subsidiary of the Company: (i) to be
deemed not to be in satisfactory compliance in any material respect with the CRA, and the regul ations
promul gated thereunder, or to be assigned arating for CRA purposes by federal bank regulators of lower
than “ Satisfactory”; or (ii) to be deemed to be operating in violation in any material respect of the Bank
Secrecy Act, the USA PATRIOT Act, any order issued with respect to anti-money laundering by the U.S.
Department of the Treasury’s Office of Foreign Assets Control, or any other applicable anti-money
laundering statute, rule or regulation; or (iii) to be deemed not to be in satisfactory compliance in any material
respect with the applicable privacy of customer information requirements contained in any federal and state
privacy laws and regulations, including without limitation, in Title V' of the Gramm-Leach-Bliley Act of 1999
and the regulations promul gated thereunder, as well asthe provisions of the information security program
adopted by Savings Institute Bank and Trust Company. To the Knowledge of the Company, no non-public
customer information has been disclosed to or accessed by an unauthorized third party in a manner that
would cause either the Company or any of its Subsidiaries to undertake any remedial action. The board of
directors of Savings Institute Bank and Trust Company (or where appropriate of any other Subsidiary of the
Company) has adopted, and Savings Institute Bank and Trust Company (or such other Subsidiary of the
Company) has implemented, an anti-money laundering program that contains adequate and appropriate
customer identification verification procedures that comply with Section 326 of the USA PATRIOT Act and
such anti-money laundering program meets the requirementsin all material respects of Section 352 of the
USA PATRIOT Act and the regulations thereunder, and Savings I nstitute Bank and Trust Company (or such
other Subsidiary of the Company) has complied in al material respects with any requirementsto file reports
and other necessary documents as required by the USA PATRIOT Act and the regulations thereunder.

(ff) Internal Controls. The Company and its Subsidiaries have devised and maintain a system of
internal control over financial reporting as defined in Rule 13a-15(f) of the Exchange Act sufficient to provide
reasonabl e assurances regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with GAAP and to provide reasonabl e assurances that
(i) transactions are executed in accordance with management’s general or specific authorizations, (ii)
transactions are recorded as necessary to permit preparation of financial statementsin conformity with
GAAP and to maintain accountability for assets, and (iii) accessto assetsis permitted only in accordance
with management’s general or specific authorization. Except as disclosed in the Company Reports, there are
no significant deficiencies or material weaknesses in the design or operation of internal controls over
financial reporting that are reasonably likely to adversely affect in
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any material respect the Company’s ability to record, process, summarize and report financial information. To
the Knowledge of the Company, there has occurred no fraud, whether or not material, that involves
management or other employees who have asignificant role in the Company’sinternal controls over financial
reporting.

(gg) Tax Treatment of the Merger. The Company has no Knowledge of any fact or circumstance
relating to it that would prevent the transactions contemplated by this Agreement from qualifying asa
reorgani zation under Section 368(a) of the IRC.

(hh) Related Party Transactions. Neither the Company nor any of its Subsidiariesis a party to any
transaction (including any loan or other credit accommodation) with any Affiliate of the Company or any of
its Subsidiaries where the amount exceeds $120,000. All such transactionsinvolving indebtedness (a) were
made in the ordinary course of business, (b) were made on substantially the same terms, including interest
rates and collateral, asthose prevailing at the time for comparabl e transactions with other Persons, and
(c) did not involve more than the normal risk of collectability or present other unfavorable features. No loan
or credit accommodation to any Affiliate of the Company or any of its Subsidiariesis presently in default or,
during the three-year period prior to the date of this Agreement, has been in default or has been restructured,
modified or extended. Neither the Company nor any of its Subsidiaries has been notified that principal or
interest with respect to any such loan or other credit accommodation will not be paid when due or that the
loan grade classification accorded such loan or credit accommodation is inappropriate.

(i) Trust Accounts. Saving Institute Bank and Trust Company has properly administered all accounts
for which it actsasafiduciary in all material respects, including but not limited to accounts for which it
serves as trustee, agent, custodian, personal representative, guardian, conservator or investment advisor, in
accordance with the terms of the governing documents and applicable laws and regulations. Neither the
Company nor any of its Subsidiaries have received notice of any claim, allegation, or complaint from any
Person that the Company or any of its Subsidiaries failed to perform these duties in a manner that complied
with all applicable laws, regulations, orders, agreements, wills, instruments, and common law standards,
except for notices involving matters that have been resolved and any cost of such resolution is reflected in
the Company Financial Statements. Neither the Company nor any other Subsidiary, nor has any of their
respective directors, officers or employees, committed any breach of trust with respect to any such fiduciary
account and the records for each such fiduciary account.

(jj) Subordinated Debentures; Trust Preferred Securities.

(i) No “ Default,” “Defaulted Interest,” “Extension Period,” “ Additional Interest,” or “Event of
Default” (as such terms are defined in the Indenture, dated as of September 21, 2006, by and between the
Company and Wilmington Trust Company, as Trustee (the “ 2006 | ndentur €”), pertaining to the
Company Floating Rate Junior Subordinated Deferrable I nterest Debentures due 2036 (the “ 2006
Subordinated Debt")), is currently in effect and all amounts due and payable on the Company’s 2006
Subordinated Debt, and all securitiesissued by S| Capital Trust |1 pursuant to the Declaration of Trust
dated August 31, 2006, (the “2006 Declaration of Trust”) (the “2006 Trust Preferred Securities’)
have been paid on a current basis as they accrue.

(if) Thereisno material default or event of default under, or other breach or violation of, the 2006
Indenture, the 2006 Declaration of Trust or the Capital Securities Guarantee (as defined in the 2006
Indenture) that has occurred and is continuing as of the date hereof. Further, subject to the execution of
asupplemental indenture and the delivery of such other certificates, agreements and opinions as are
required under and in accordance with the terms of the 2006 Indenture, neither the execution, delivery
and performance of this Agreement by the Company and its Subsidiaries, nor the consummation of the
Merger, the Bank Merger or any other transactions contemplated hereby, will cause adefault or event of
default under, or other breach or violation of, the 2006 I ndenture, the 2006 Declaration of Trust, or the
Capital Securities Guarantee (as defined by the 2006 | ndenture).
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(kk) No Other Representations or Warranties.

(i) Except for the representations and warranties made by the Company in this Section 3.2, neither
the Company nor any other Person makes any express or implied representation or warranty with respect
to the Company, its Subsidiaries, or their respective businesses, operations, assets, liabilities,
conditions (financial or otherwise) or prospects, and the Company hereby disclaims any such other
representations or warranties. In particular, without limiting the foregoing disclaimer, neither the
Company nor any other Person makes or has made any representation or warranty to Purchaser or any
of its Affiliates or representatives with respect to (A) any financial projection, forecast, estimate, budget
or prospective information relating to the Company, any of its Subsidiaries or their respective
businesses, or (B) except for the representations and warranties made by the Company in this
Section 3.2, any oral or written information presented to Purchaser or any of its Affiliates or
representatives in the course of their due diligence investigation of the Company, the negotiation of this
Agreement or in the course of the transactions contemplated hereby.

(ii) The Company hereby acknowledges and agrees that neither Purchaser nor any other Person
has made or is making any express or implied representation or warranty other than those contained in
Section 3.3.

3.3 Representationsand Warranties of Purchaser. Except (i) asdisclosed in Purchaser’s Disclosure L etter,
(i) for information and documents commonly known as “ confidential supervisory information” that is prohibited
from disclosure (and as to which nothing in this Agreement shall require disclosure), and (iii) as disclosed in any
Purchaser Reports publicly filed prior to the date hereof (but excluding any disclosures set forth in any “risk
factors,” “forward-looking statements” or “market risk” sections or any other statements that are similarly non-
specific or cautionary, predictive or forward-looking in nature), Purchaser represents and warrants to the Company
that:

(a) Organization and Qualification. Purchaser isacorporation duly organized, validly existingand in
good standing under the laws of the State of Delaware and is registered with the FRB as a bank holding
company and has elected to be treated as afinancial holding company. Purchaser has all requisite corporate
power and authority to own, lease and operate its properties and to conduct the business currently being
conducted by it. Purchaser isduly qualified or licensed as aforeign corporation to transact businessand isin
good standing in each jurisdiction in which the character of the properties owned or |eased by it or the nature
of the business conducted by it makes such qualification or licensing necessary, except where the failure to
be so qualified or licensed and in good standing would not have aMaterial Adverse Effect on Purchaser.
Purchaser engages only in activities, and holds properties only of the types, permitted to financial holding
companies by the BHCA and the rules, regulations and interpretations promulgated thereunder.

(b) Subsidiaries.

(i) Purchaser’'s Disclosure L etter sets forth with respect to each of Purchaser’s direct and indirect
Subsidiariesits name, its jurisdiction of incorporation and Purchaser’ s percentage ownership. Purchaser
owns, directly or indirectly, all of the issued and outstanding shares of capital stock or other equity
interests of each of its Subsidiaries free and clear of any Liens. There are no contracts, commitments,
agreements or understandings relating to Purchaser’s right to vote or dispose of any equity securities of
its Subsidiaries. Purchaser’s ownership interest in each of its Subsidiariesisin compliance with all
applicable laws, rules and regulations relating to equity investments by financia holding companies or
M assachusetts-chartered trust companies.

(i) Each of Purchaser’'s Subsidiariesis a corporation duly organized and validly existing under the
laws of itsjurisdiction of incorporation, has all requisite corporate power and authority to own, lease
and operate its properties and to conduct the business currently being conducted by it and is duly
qualified or licensed as aforeign corporation or other entity to transact business and isin good
standing in each jurisdiction in which the character of the properties owned or leased by it or the nature
of the business conducted by it makes such qualification or licensing necessary, except where the
failure to be so qualified or licensed and in good standing would not have a Material Adverse Effect.
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(iii) The outstanding shares of capital stock of each of Purchaser’s Subsidiaries have been validly
authorized and are validly issued, fully paid and nonassessable. No shares of capital stock of any
Subsidiary of Purchaser are or may be required to be issued by virtue of any options, warrants or other
rights, no securities exist that are convertible into or exchangeable for shares of such capital stock or
any other debt or equity security of any Subsidiary, and there are no contracts, commitments,
agreements or understandings of any kind for the issuance of additional shares of capital stock or other
debt or equity security of any Subsidiary or options, warrants or other rights with respect to such
securities.

(iv) Berkshire Bank is a Massachusetts-chartered trust company. No Subsidiary of Purchaser, other
than Berkshire Bank, isan “insured depository institution” as defined in the Federal Deposit Insurance
Act, as amended, and the applicable regulations thereunder. Berkshire Bank deposits are insured by the
FDIC through the Deposit Insurance Fund to the fullest extent permitted by law. Berkshire Bank isa
member in good standing of the FHL B and owns the requisite amount of stock therein.

(c) Capital Structure.

(i) The authorized capital stock of Purchaser consists of 100,000,000 shares of Purchaser Common
Stock, par value $0.01 per share, and 2,000,000 shares of preferred stock, par value $0.01 per share.

(ii) As of the date of this Agreement, (A) 45,395,988 shares of Purchaser Common Stock areissued
and outstanding, all of which are validly issued, fully paid and nonassessable and were issued in full
compliance with all applicable laws and not in violation of any preemptiverights; (B) 521,607 shares of
Purchaser Series B Non-Voting Preferred Stock are issued and outstanding; and (C) 1,355,972 shares of
Purchaser Common Stock are reserved for issuance pursuant to outstanding grants or awards under
Purchaser’s stock-based benefit plans.

(iii) The shares of Purchaser Common Stock to beissued in exchange for shares of Company
Common Stock upon consummation of the Merger in accordance with this Agreement have been duly
authorized and when issued in accordance with the terms of this Agreement, will be validly issued, fully
paid and nonassessabl e and subject to no preemptive rights.

(iv) No bonds, debentures, notes or other indebtedness having the right to vote on any matters on
which stockholders of Purchaser may vote are issued or outstanding.

(v) Except as set forth in this Section 3.3(c), as of the date of this Agreement, (A) no shares of
capital stock or other voting securities of Purchaser are issued, reserved for issuance or outstanding,
and (B) other than options to acquire Purchaser Common Stock granted under Purchaser’s stock-based
benefit plans, neither Purchaser nor any of its Subsidiaries has or is bound by any outstanding
subscriptions, options, warrants, calls, rights, convertible securities, commitments or agreements of any
character obligating Purchaser or any of its Subsidiariesto issue, deliver or sell, or cause to be issued,
delivered or sold, any additional shares of capital stock of Purchaser (including any rights plan or
agreement) or obligating Purchaser or any of its Subsidiaries to grant, extend or enter into any such
option, warrant, call, right, convertible security, commitment or agreement. Neither Purchaser nor any
Subsidiary of Purchaser has or is bound by any rights of any character relating to the purchase, sale or
issuance or voting of, or right to receive dividends or other distributions on shares of Purchaser
Common Stock, or any other security of Purchaser or a Subsidiary of Purchaser or any securities
representing the right to vote, purchase or otherwise receive any shares of Purchaser Common Stock or
any other security of Purchaser or a Subsidiary of Purchaser. Other than as stated herein, there are no
outstanding securities or instruments that contain any redemption or similar provisions, and there are no
outstanding contractual obligations of Purchaser or any of its Subsidiaries to repurchase, redeem or
otherwise acquire any shares of capital stock of Purchaser or any of its Subsidiaries.
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(vi) Other than as set forth in Purchaser’s Disclosure Letter, there are no voting trusts, sharehol der
agreements, proxies or similar agreements to which Purchaser or any of its Subsidiariesisaparty in
effect with respect to the voting or transfer of Purchaser Common Stock or other voting securities or
equity interests of Purchaser or granting any shareholder or other Person any registration rights.
Purchaser does not havein effect a“poison pill” or similar shareholder rights plan.

(d) Authority. Purchaser has all requisite corporate power and authority to enter into this Agreement,
to perform its obligations hereunder and, subject to the consents, approvals and filings set forth in
Section 3.3(f), to consummate the transactions contemplated by this Agreement. The execution and delivery
of this Agreement and the consummation of the transactions contemplated by this Agreement have been
duly authorized by all necessary corporate actions on the part of Purchaser’s board of directors, and no other
corporate proceedings on the part of Purchaser are necessary to authorize this Agreement or to consummate
the transacti ons contemplated by this Agreement other than the approval and adoption of this Agreement by
the affirmative vote of the holders of amajority of the outstanding shares of Purchaser Common Stock.
Purchaser’s board of directors has determined that this Agreement is advisable and has directed that this
Agreement be submitted to Purchaser’s stockholders for approval and adoption and has unanimously
adopted a resol ution to the foregoing effect and recommend that the stockholders adopt this Agreement.
This Agreement has been duly and validly executed and delivered by Purchaser and constitutes avalid and
binding obligation of Purchaser, enforceable against Purchaser in accordance with its terms, subject to
applicable bankruptcy, insolvency and similar laws affecting creditors’ rights and remedies generally and to
general principles of equity, whether applied in a court of law or a court of equity.

(e) No Violations. The execution, delivery and performance of this Agreement by Purchaser do not,
and the consummation of the transactions contemplated by this Agreement will not, (i) assuming that the
consents, approvals and filings referred to in Section 3.3(f) have been obtained and the applicable waiting
periods have expired, violate any law, rule or regulation or any judgment, decree, order, governmental permit
or license to which Purchaser or any of its Subsidiaries (or any of their respective properties) is subject, (ii)
violate the certificate of incorporation or bylaws of Purchaser or the similar organizational documents of any
of its Subsidiaries or (iii) constitute a breach or violation of, or adefault under (or an event that, with due
notice or lapse of time or both, would constitute a default under), or result in the termination of, accelerate the
performance reguired by, or result in the creation of any Lien upon any of the properties or assets of
Purchaser or any of its Subsidiaries under, any of the terms, conditions or provisions of any note, bond,
indenture, deed of trust, |oan agreement or other agreement, instrument or obligation to which Purchaser or
any of its Subsidiariesisaparty, or to which any of their respective properties or assets may be subject.

(f) Consents and Approvals. Except for (i) filings of applications and notices with, receipt of approvals
or no objections from, and the expiration of related waiting periods required by, federal and state banking
authorities, including filings and notices with the FRB, the FDIC, the Massachusetts Department, the
Connecticut Banking Department, and the Rhode Island Division, (ii) the filing with the SEC of a Proxy
Statement-Prospectusin definitive form relating to the meeting of the Company’s stockholdersto be held in
connection with this Agreement and the transactions contemplated hereby and of the Registration Statement
in which such Proxy Statement-Prospectus will be included as a prospectus, and declaration of effectiveness
of the Registration Statement, (iii) the filing of the Delaware Certificate of Merger with the Delaware Secretary
of State pursuant to the DGCL, the filing of the Maryland Articles of Merger with the Maryland State
Department pursuant to the MGCL, the filing of a certificate for the Bank Merger with the Massachusetts
Department and the filing of anotice for the Bank Merger with the Connecticut Banking Department, (iv)
filing with the New Y ork Stock Exchange of a notification of the listing of the shares of Purchaser Common
Stock to beissued in the Merger, and (v) such filings and approvals as are required to be made or obtained
under the securities or “Blue Sky” laws of various states in connection with the issuance of shares of
Purchaser Common Stock pursuant to this Agreement, no consents or approvals of, or filings or registrations
with, any Governmental Entity or any third party are required to be made or obtained in connection with the
execution and delivery by Purchaser of this Agreement or the consummation by Purchaser of the Merger and
the other transactions contemplated by this Agreement, including the Bank Merger.
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As of the date hereof, Purchaser has no Knowledge of any reason pertaining to Purchaser why any of the
approvals referred to in this Section 3.3(f) should not be obtained without the imposition of any material
condition or restriction described in Section 6.2(€).

(g) Governmental Filings. Purchaser and each of its Subsidiaries hasfiled all reports, schedules,
registration statements and other documents that it has been required to file since January 1, 2018 with the
FRB, the FDIC, the Massachusetts Department, or any other Governmental Entity. As of their respective
dates, each of such filings complied in al material respects with all laws or regulations under which it was
filed (or was amended so as to be in compliance promptly following discovery of such noncompliance).

(h) Securities Filings. Purchaser hasfiled with the SEC all reports, schedul es, registration statements,
definitive proxy statements and exhibits thereto that it has been required to file under the Securities Act or
the Exchange Act since December 31, 2017 (collectively, “ Purchaser Reports’). None of Purchaser Reports
contained any untrue statement of amaterial fact or omitted to state amaterial fact required to be stated
therein or necessary to make the statements made therein, in light of the circumstances under which they
were made, not misleading. As of their respective dates of filing with the SEC, all of Purchaser Reports
complied in al material respects with the applicable requirements of the Securities Act or the Exchange Act,
as the case may be, and the rules and regulations of the SEC promulgated thereunder. Each of the financial
statements (including, in each case, any notes thereto) of Purchaser included in Purchaser Reports complied
asto form, as of their respective dates of filing with the SEC, in all material respects with applicable
accounting requirements and with the published rules and regulations of the SEC with respect thereto.

(i) Financial Statements. Purchaser has previously made available to the Company copies of (i) the
consolidated balance sheets of Purchaser as of December 31, 2017 and 2016 and related consolidated
statements of operations, statements of comprehensive income (loss), changesin equity and cash flows for
each of the three yearsin the three-year period ended December 31, 2017, together with the notes thereto,
accompanied by the audit report of Purchaser’s independent registered public accounting firm, asreported in
Purchaser’s Annual Report on Form 10-K for the year ended December 31, 2017 filed with the SEC, and (ii) the
unaudited consolidated balance sheets of Purchaser as of September 30, 2018 and the related consolidated
statements of net income, comprehensive income (loss), changesin stockholders' equity and cash flows for
the nine months ended September 30, 2018 and 2017, as reported in Purchaser’s Quarterly Report on Form 10-
Q for the period ended September 30, 2018 filed with the SEC. Such financial statementswere prepared from
the books and records of Purchaser and its Subsidiaries, fairly present the consolidated financial position of
Purchaser and its Subsidiariesin each case at and as of the datesindicated and the consolidated results of
operations and cash flows of Purchaser and its Subsidiaries for the periods indicated, and, except as
otherwise set forth in the notes thereto, were prepared in accordance with GAAP consistently applied
throughout the periods covered thereby; provided, however, that the unaudited financial statements for
interim periods are subject to normal year-end adjustments (which will not be material individually or inthe
aggregate) and lack footnotes to the extent permitted under applicable regulations. The books and records of
Purchaser and its Subsidiaries have been, and are being, maintained in all material respectsin accordance
with GAAP and any other legal and accounting requirements and reflect only actual transactions.

(j) Undisclosed Liabilities. Neither Purchaser nor any of its Subsidiaries has incurred any debt, liability
or obligation of any nature whatsoever (whether accrued, contingent, absolute or otherwise and whether due
or to become due) other than liabilities reflected on or reserved against in the consolidated balance sheet of
Purchaser as of September 30, 2018, except for (i) liabilitiesincurred since September 30, 2018 in the ordinary
course of business consistent with past practice that, either alone or when combined with all similar liabilities,
have not had, and would not reasonably be expected to have, aMaterial Adverse Effect on Purchaser and (ii)
liabilitiesincurred for legal, accounting, financial advising fees and out-of-pocket expenses in connection
with the transactions contemplated by this Agreement.

(k) Absence of Certain Changes or Events. Since September 30, 2018, Purchaser and its Subsidiaries
have conducted their respective businesses only in the ordinary and usual course of such
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businesses consistent with their past practices and there has not been any event or occurrence that has had,
or isreasonably expected to have, aMaterial Adverse Effect on Purchaser.

() Litigation. There are no suits, actions or legal, administrative or arbitration proceedings pending or,
to the Knowledge of Purchaser, threatened against or affecting Purchaser or any of its Subsidiaries or any
property or asset of Purchaser or any of its Subsidiariesthat (i) are seeking damages or declaratory relief
against Purchaser or any of its Subsidiaries or (ii) challenge the validity or propriety of the transactions
contemplated by this Agreement. There are no judgments, decrees, injunctions, orders or rulings of any
Governmental Entity or arbitrator outstanding against Purchaser or any of its Subsidiaries or the assets of
Purchaser or any of its Subsidiaries. Since January 1, 2017, there have been no subpoenas, written demands,
or document requests received by Purchaser or any of its Subsidiaries from any Governmental Entity and no
Governmental Entity has requested that Purchaser or any of its Subsidiaries enter into a settlement,
negotiation or tolling agreement with respect to any matter related to any such subpoena, written demand, or
document request.

(m) Absence of Regulatory Actions. Since January 1, 2017, neither Purchaser nor any of its Subsidiaries
has been a party to any cease and desist order, written agreement or memorandum of understanding with, or
any commitment letter or similar undertaking to, or has been subject to any action, proceeding, order or
directive by any Governmental Entity, or has adopted any board resolutions relating to such matters as are
material to the business of Purchaser or its Subsidiaries at the request of any Governmental Entity, or has
been advised by any Governmental Entity that it is contemplating issuing or requesting (or is considering the
appropriateness of issuing or requesting) any such action, proceeding, order, directive, written agreement,
memorandum of understanding, commitment letter, board resolutions or similar undertaking. To the
Knowledge of Purchaser, there are no material unresolved violations, criticisms or exceptions by any
Governmental Entity with respect to any report or statement relating to any examinations of Purchaser or its
Subsidiaries.

(n) Compliance with Laws. Purchaser and each of its Subsidiaries has all material permits, licenses,
certificates of authority, orders and approvals of, and has made al filings, applications and registrations with,
all Governmental Entitiesthat are required in order to permit it to carry onitsbusinessasit is presently
conducted; all such permits, licenses, certificates of authority, orders and approvalsarein full force and
effect, and no suspension or cancellation of any of themiis, to the Knowledge of Purchaser, threatened.
Neither Purchaser nor any of its Subsidiaries has been given notice or been charged with any violation of,
any law, ordinance, regulation, order, writ, rule, decree or condition to approval of any Governmental Entity
that, individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect on
Purchaser.

(o) Taxes. All federal, state, local and foreign tax returns required to be filed by or on behalf of
Purchaser or any of its Subsidiaries have been timely filed or requests for extensions have been timely filed
and any such extension shall have been granted and not have expired, and all such filed returns are complete
and accurate in all material respects. All Taxes shown on such returns, all Taxes required to be shown on
returns for which extensions have been granted and all other Taxes required to be paid by Purchaser or any
of its Subsidiaries have been paid in full or adequate provision has been made for any such Taxeson
Purchaser’ s balance sheet (in accordance with GAAP). To the Knowledge of Purchaser, there is no audit
examination, deficiency assessment, tax investigation or refund litigation with respect to any Taxes of
Purchaser or any of its Subsidiaries, and no claim has been made in writing by any authority in ajurisdiction
where Purchaser or any of its Subsidiaries do not file tax returns that Purchaser or any such Subsidiary is
subject to taxation in that jurisdiction. All Taxes, interest, additions and penalties due with respect to
completed and settled examinations or concluded litigation relating to Purchaser or any of its Subsidiaries
have been paid in full or adequate provision has been made for any such Taxes on Purchaser’s balance sheet
(in accordance with GAAP). Neither Purchaser nor any of its Subsidiaries has executed an extension or
waiver of any statute of limitations on the assessment or collection of any tax duethat is currently in effect.
Purchaser and each of its Subsidiaries has withheld and paid all Taxes required to have been withheld and
paid in connection with amounts paid or owing to any employee, independent contractor, creditor,
stockholder or other third party, and Purchaser and each of its Subsidiaries has timely complied with all
applicable information reporting requirements under Part 111, Subchapter A of Chapter 61 of the IRC and
similar applicable state and local information reporting requirements.
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(p) Labor Matters. Purchaser and its Subsidiaries arein material compliance with all applicable laws
respecting employment, retention of independent contractors, employment practices, terms and conditions of
employment, and wages and hours. Neither Purchaser nor any of its Subsidiariesis or has ever been a party
to, or is or has ever been bound by, any collective bargaining agreement, contract or other agreement or
understanding with alabor union or labor organization with respect to its employees, nor is Purchaser or any
of its Subsidiaries the subject of any proceeding asserting that it has committed an unfair labor practice or
seeking to compel it or any such Subsidiary to bargain with any labor organization as to wages and
conditions of employment nor, to the Knowledge of Purchaser, has any such proceeding been threatened,
nor isthere any strike, other labor dispute or organizational effort involving Purchaser or any of its
Subsidiaries pending or, to the Knowledge of Purchaser, threatened.

() Employee Benefit Plans.

(i) Purchaser’s Disclosure Letter listsall Purchaser Benefit Plans. For purposes of this Agreement,
“Pur chaser Benefit Plans’ mean all employee benefit plans (as defined in Section 3(3) of ERISA,
whether or not subject to ERISA), whether funded or unfunded, and all pension, benefit, retirement,
bonus, stock option, stock purchase, restricted stock, stock-based, performance award, phantom equity,
incentive, deferred compensation, retiree medical or life insurance, supplemental retirement, severance,
retention, employment, consulting, termination, change in control, salary continuation, accrued leave,
sick leave, vacation, paid time off, health, medical, disability, life, accidental death and dismemberment,
insurance, welfare, fringe benefit and other similar plans, programs, policies, practices or arrangements
or other contracts or agreements (and any amendments thereto) to or with respect to which Purchaser or
any of its Subsidiaries or any trade or business of Purchaser or any of its Subsidiaries, whether or not
incorporated, al of which together with Purchaser would be deemed a“ single employer” within the
meaning of Section 4001 of ERISA (a“Purchaser ERISA Affiliate”), isaparty or has any current or
future obligation or that are sponsored, maintained, contributed to or required to be contributed to by
Purchaser or any of its Subsidiaries or any Purchaser ERISA Affiliate for the benefit of any current or
former employee, officer, director, consultant or independent contractor (or any spouse or dependent of
such individual) of Purchaser or any of its Subsidiaries or any Purchaser ERISA Affiliate.

(it) Purchaser has heretofore made available to the Company true, correct and complete copies of
the following documents with respect to each of Purchaser Benefit Plans, to the extent applicable, (i) all
plans and trust agreements, (ii) all summary plan descriptions, amendments, modifications or material
supplements to any Purchaser Benefit Plan, (iii) where any Purchaser Benefit Plan has not been reduced
to writing, awritten summary of all the material plan terms, (iv) the annual report (Form 5500), if any, filed
with the IRS for the last three (3) plan years and summary annual reports, with schedules and financial
statements attached, (v) the most recently received IRS determination letter, if any, relating to any
Purchaser Benefit Plan, (vi) the most recently prepared actuarial report for each Purchaser Benefit Plan (if
applicable) for each of the last three (3) years and (vii) copies of material notices, letters or other
correspondence with the IRS, DOL or the PBGC.

(iii) Each Purchaser Benefit Plan has been established, operated and administered in all material
respects in accordance with its terms and the requirements of all applicable laws, including ERISA and
the IRC. Neither Purchaser nor any of its Subsidiaries has taken any action to take corrective action or
made afiling under any voluntary correction program of the IRS, the DOL or any other Governmental
Entity with respect to any Purchaser Benefit Plan, and neither Purchaser nor any of its Subsidiaries has
any Knowledge of any plan defect that would qualify for correction under any such program.

(iv) Purchaser's Disclosure Letter identifies each Purchaser Benefit Plan that isintended to be
qualified under Section 401(a) of the IRC (the “ Pur chaser Qualified Plans’). The IRS hasissued a
favorable determination letter with respect to each Purchaser Qualified Plan and the related trust, which
letter has not been revoked (nor has revocation been threatened), and, to the Knowledge of
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Purchaser, there are no existing circumstances and no events have occurred that could adversely affect
the qualified status of any Purchaser Qualified Plan or the exempt status of the related trust or increase
the costs relating thereto. No trust funding any Purchaser Benefit Plan isintended to meet the
requirements of Section 501(c)(9) of the IRC.

(v) With respect to each Purchaser Benefit Plan that is subject to Title 1V or Section 302 of ERISA
or Sections 412, 430 or 4971 of the IRC: (i) no such planisin “at-risk” status for purposes of Section 430
of the IRC, (ii) the present value of accrued benefits under such Purchaser Benefit Plan, based upon the
actuarial assumptions used for funding purposes in the most recent actuarial report prepared by such
Purchaser Benefit Plan’s actuary with respect to such Purchaser Benefit Plan, did not, as of its latest
valuation date, exceed the then current fair market value of the assets of such Purchaser Benefit Plan
allocable to such accrued benefits, (iii) no reportable event within the meaning of Section 4043(c) of
ERISA for which the 30-day notice requirement has not been waived has occurred, (iv) all premiumsto
the PBGC have been timely paid in full, (v) no liahility (other than for premiumsto the PBGC) under Title
1V of ERISA has been or is expected to be incurred by Purchaser or any of its Subsidiaries, and (vi) the
PBGC has not instituted proceedings to terminate any such Purchaser Benefit Plan.

(vi) There are no pending or threatened claims (other than claims for benefitsin the ordinary
course), lawsuits or arbitrations that have been asserted or instituted, and, to the Knowledge of
Purchaser, no set of circumstances exists that may reasonably be expected to giveriseto aclaim or
lawsuit, against Purchaser Benefit Plans, any fiduciaries thereof with respect to their duties to Purchaser
Benefit Plans or the assets of any of the trusts under any of Purchaser Benefit Plans, that could
reasonably be expected to result in any material liability of Purchaser or any of its Subsidiariesto the
PBGC, the IRS, the DOL, any Multiemployer Plan, aMultiple Employer Plan, any participant in any
Purchaser Benefit Plan, or any other party.

(vii) To the Knowledge of Purchaser, none of Purchaser and its Subsidiaries nor any Purchaser
ERISA Affiliate nor any other Person, including any fiduciary, has engaged in any “ prohibited
transaction” (as defined in Section 4975 of the IRC or Section 406 of ERISA), which could subject any of
Purchaser Benefit Plans or their related trusts, Purchaser, any of its Subsidiaries, any Purchaser ERISA
Affiliate or any Person that Purchaser or any of its Subsidiaries has an obligation to indemnify, to any
material tax or penalty imposed under Section 4975 of the IRC or Section 502 of ERISA.

(r) Properties.

(i) Purchaser and each of its Subsidiaries has good and marketabletitleto all real property owned
by it (including any property acquired in ajudicial foreclosure proceeding or by way of adeed in lieu of
foreclosure or similar transfer), in each case free and clear of any Liens, except (i) those itemswhich
secureliabilities for public or statutory obligations or any discount with, borrowing from or other
obligationsto FHL B, inter-bank credit facilities, reverse repurchase agreements or any transaction by a
Subsidiary acting in afiduciary capacity, (ii) liensfor Taxes not yet due and payable and (iii) such
easements, restrictions and encumbrances, if any, as are not material in character, amount or extent, and
do not materially detract from the value, or materially interfere with the present use of the properties
subject thereto or affected thereby. Each lease pursuant to which Purchaser or any of its Subsidiaries as
lessee, leases real or personal property isvalid and in full force and effect asto Purchaser and the
Subsidiaries and neither Purchaser nor any of its Subsidiaries, nor, to the Knowledge of Purchaser, any
other party to any such lease, isin default or in violation of any material provisions of any such lease.
All real property owned or leased by Purchaser or any of its Subsidiaries arein all material respectsina
good state of maintenance and repair (normal wear and tear excepted), conformin all material respects
with all applicable ordinances, regulations and zoning laws and are considered by Purchaser to be
adequate for the current business of Purchaser and its Subsidiaries.

(ii) Purchaser and each of its Subsidiaries has good and marketable title to all tangible personal
property owned by it, free and clear of all Liens except such Liens, if any, that are not material in
character, amount or extent, and that do not materially detract from the value, or
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materially interfere with the present use of the properties subject thereto or affected thereby. With
respect to personal property used in the business of Purchaser and its Subsidiariesthat is leased rather
than owned, neither Purchaser nor any of its Subsidiariesisin default under the terms of any such lease.

(s) Anti-takeover Provisions Inapplicable. Purchaser and its Subsidiaries have taken all actions
required to exempt Purchaser, the Agreement, the Plan of Bank Merger, the Merger and the Bank Merger from
any provisions of an anti-takeover nature contained in their organizational documents, and the provisions of
any federal or state “ anti-takeover,” “fair price,” “moratorium,” “control share acquisition” or similar laws or
regulations.

(t) Corporate Documents and Records. Purchaser has previously provided a complete and correct
copy of the Certificate of Incorporation, bylaws and similar organizational documents of Purchaser and each
of Purchaser’s Subsidiaries, asin effect as of the date of this Agreement. Neither Purchaser nor any of its
Subsidiariesisin violation of its Certificate of Incorporation, bylaws or similar organizational documents. The
minute books of Purchaser and each of Purchaser’s Subsidiaries constitute a complete and correct record of
all actions taken by their respective boards of directors (and each committee thereof) and their stockholders.

(u) CRA, Anti-Money Laundering, OFAC and Customer Information Security. Berkshire Bank has
received arating of “Satisfactory” or better in its most recent examination or interim review with respect to
the CRA. Purchaser does not have Knowledge of any facts or circumstances that would cause Berkshire
Bank or any other Subsidiary of Purchaser: (i) to be deemed not to be in satisfactory compliance in any
material respect with the CRA, and the regulations promulgated thereunder, or to be assigned arating for
CRA purposes by federal bank regulators of lower than “ Satisfactory”; or (ii) to be deemed to be operating in
violation in any material respect of the Bank Secrecy Act, the USA PATRIOT Act, any order issued with
respect to anti-money laundering by the U.S. Department of the Treasury’s Office of Foreign Assets Control,
or any other applicable anti-money laundering statute, rule or regulation; or (iii) to be deemed not to bein
satisfactory compliance in any material respect with the applicable privacy of customer information
reguirements contained in any federal and state privacy laws and regulations, including without limitation, in
Title V of the Gramm-Leach-Bliley Act of 1999 and the regul ations promulgated thereunder, aswell asthe
provisions of the information security program adopted by Berkshire Bank. To the Knowledge of Purchaser,
no non-public customer information has been disclosed to or accessed by an unauthorized third party in a
manner that would cause either Purchaser or any of its Subsidiaries to undertake any remedial action. The
board of directors of Berkshire Bank (or where appropriate of any other Subsidiary of Purchaser) has
adopted, and Berkshire Bank (or such other Subsidiary of Purchaser) hasimplemented, an anti-money
laundering program that contains adequate and appropriate customer identification verification procedures
that comply with Section 326 of the USA PATRIOT Act and such anti-money laundering program meets the
requirementsin all material respects of Section 352 of the USA PATRIOT Act and the regulations thereunder,
and Berkshire Bank (or such other Subsidiary of Purchaser) has complied in all material respects with any
requirementsto file reports and other necessary documents as required by the USA PATRIOT Act and the
regulations thereunder.

(v) Internal Controls. Purchaser and its Subsidiaries have devised and maintain a system of internal
control over financial reporting as defined in Rule 13a-15(f) of the Exchange Act sufficient to provide
reasonabl e assurances regarding the reliability of financial reporting and the preparation of financial
statements for external purposesin accordance with GAAP and to provide reasonabl e assurances that
(i) transactions are executed in accordance with management’s general or specific authorizations, (ii)
transactions are recorded as necessary to permit preparation of financial statementsin conformity with
GAAP and to maintain accountability for assets, and (iii) access to assetsis permitted only in accordance
with management’s general or specific authorization. There are no significant deficiencies or material
weaknesses in the design or operation of internal controls over financial reporting that are reasonably likely
to adversely affect in any material respect Purchaser’s ability to record, process, summarize and report
financia information. To the Knowledge of Purchaser, there has occurred no fraud, whether or not material,
that involves management or other employees who have asignificant role in Purchaser’'sinternal controls
over financial reporting.
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(w) Tax Treatment of the Merger. Purchaser has no Knowledge of any fact or circumstance relating to

it that would prevent the transactions contemplated by this Agreement from qualifying as a reorganization
under Section 368(a) of the IRC.

(x) Fairness Opinion. The board of directors of Purchaser has received the opinion (which, if initially

rendered verbally, has been or will be confirmed by awritten opinion, dated the same date) of Piper Jaffray &
Co. to the effect that, as of the date of such opinion and subject to the assumptions, limitations and
qualifications set forth therein, the Exchange Ratio in the Merger isfair, from afinancia point of view, to
Purchaser.

(y) Environmental Matters.

(i) Each of Purchaser’s and its Subsidiaries’ properties and the Participation Facilities, and, to the
Knowledge of Purchaser, the Loan Properties, are, and have been during the period of Purchaser’s or its
Subsidiaries’ ownership or operation thereof, in material compliance with all Environmental Laws.

(ii) Thereis no suit, claim, action, demand, executive or administrative order, directive, investigation
or proceeding pending or, to the Knowledge of Purchaser, threatened, before any court or Governmental
Entity against Purchaser or any of its Subsidiaries or any Participation Facility (A) for alleged
noncompliance (including by any predecessor) with, or liability under, any Environmental Law or (B)
relating to the presence of or release into the environment of any Hazardous Material, whether or not
occurring at or on asite owned, leased or operated by Purchaser or any of its Subsidiaries or any
Participation Facility.

(iii) To the Knowledge of Purchaser, thereis no suit, claim, action, demand, executive or
administrative order, directive, investigation or proceeding pending or threatened before any court or
Governmental Entity relating to or against any L oan Property (or Purchaser or any of its Subsidiariesin
respect of such Loan Property) (A) relating to alleged noncompliance (including by any predecessor)
with, or liability under, any Environmental Law or (B) relating to the presence of or release into the
environment of any Hazardous Material, whether or not occurring at a Loan Property.

(iv) Neither Purchaser nor any of its Subsidiaries has received in writing any notice, demand letter,
executive or administrative order, directive or request for information from any Governmental Entity or
any third party indicating that it may be in violation of, or liable under, any Environmental Law.

(v) To the Knowledge of Purchaser, there are no underground storage tanks at any properties
owned or operated by Purchaser or any of its Subsidiaries or any Participation Facility. Neither
Purchaser nor any of its Subsidiaries nor, to the Knowledge of Purchaser, any other Person or entity,
has closed or removed any underground storage tanks from any properties owned or operated by
Purchaser or any of its Subsidiaries or any Participation Facility.

(vi) During the period of (A) Purchaser’sor its Subsidiary’s ownership or operation of any of their
respective current properties or (B) Purchaser’s or its Subsidiary’s participation in the management of
any Participation Facility, to the Knowledge of Purchaser, there has been no release of Hazardous
Materialsin, on, under or affecting such properties except for releases of Hazardous Materialsin
guantities below the level at which they were regulated under any Environmental Law in effect at the
time of such release. To the Knowledge of Purchaser, prior to the period of (A) Purchaser’sor its
Subsidiary’s ownership or operation of any of their respective current properties or (B) Purchaser’s or
its Subsidiary’s participation in the management of any Participation Facility, there was no
contamination by or release of Hazardous Material in, on, under or affecting such properties except for
releases of Hazardous Materialsin quantities below the level at which they were regulated under any
Environmental Law in effect at the time of such release.
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(2) Insurance. In the opinion of management, Purchaser and its Subsidiaries are presently insured for
amounts deemed reasonable by management against such risks as companies engaged in asimilar business,
including engaging in the transactions contemplated by the Agreement, would, in accordance with good business
practice, customarily beinsured. All of theinsurance policies and bonds maintained by Purchaser and its
Subsidiariesarein full force and effect, neither Purchaser nor any of its Subsidiaries are in default thereunder, all
premiums and other payments due under any such policy have been paid and all material claimsthereunder have
been filed in due and timely fashion. Within the last three (3) years Purchaser and each of its Subsidiaries has
received each type of insurance coverage for which it has applied and during such periods has not been denied
indemnification for any claims submitted under any of itsinsurance policies.

(ad) Intellectual Property; Purchaser IT Systems.

(i) Purchaser and each of its Subsidiaries owns or possesses valid and binding licenses and other
rightsto use (in the manner and the geographic areas in which they are currently used) without payment
all patents, copyrights, trade secrets, trade names, service marks and trademarks material to its business.
Purchaser’s Disclosure L etter setsforth a complete and correct list of all material trademarks, trade
names, service marks and copyrights owned by or licensed to Purchaser or any of its Subsidiaries for
useinitshbusiness, and all licenses and other agreements relating thereto and all agreementsrelating to
third party intellectual property that Purchaser or any of its Subsidiariesislicensed or authorized to use
in its business, including without limitation any software licenses but excluding any so-called “ shrink-
wrap” license agreements and other similar computer software licensed in the ordinary course of
business and/or otherwise resident on desktop computers (collectively, the “ Purchaser Intellectual
Property”). With respect to each item of Purchaser Intellectual Property owned by Purchaser or any of
its Subsidiaries, the owner possesses all right, title and interest in and to the item, free and clear of any
Lien. With respect to each item of Purchaser Intellectual Property that Purchaser or any of its
Subsidiariesislicensed or authorized to use, the license, sublicense or agreement covering such itemis
legal, valid, binding, enforceable and in full force and effect as to Purchaser and the Subsidiaries. Neither
Purchaser nor any of its Subsidiaries has received any charge, complaint, claim, demand or notice
alleging any interference, infringement, misappropriation or violation with or of any intellectual property
rights of athird party (including any claims that Purchaser or any of its Subsidiaries must license or
refrain from using any intellectual property rights of athird party). To the Knowledge of Purchaser,
neither Purchaser nor any of its Subsidiaries has interfered with, infringed upon, misappropriated or
otherwise come into conflict with any intellectual property rights of third parties and no third party has
interfered with, infringed upon, misappropriated or otherwise come into conflict with any intellectual
property rights of Purchaser or any of its Subsidiaries.

(ii) To the Knowledge of Purchaser, al information technology and computer systems (including
software, information technology and telecommunication hardware and other equi pment) relating to the
transmission, storage, maintenance, organization, presentation, generation, processing or analysis of
data and information, whether or not in electronic format, used in or necessary to the conduct of the
business of Purchaser or Berkshire Bank (collectively, “Purchaser IT Systems’) have been properly
maintained by technically competent personnel, in accordance with standards set by the manufacturers
or otherwise in accordance with standards in the industry, to ensure proper operation, monitoring and
use. Purchaser IT Systems are in good working condition to effectively perform all information
technology operations necessary to conduct Purchaser’s consolidated business as currently
conducted. Neither Purchaser nor Berkshire Bank has experienced within the past two years any material
disruption to, or material interruption in, the conduct of its business attributable to a defect, bug,
breakdown or other failure or deficiency of Purchaser IT Systems. To the Knowledge of Purchaser, no
Person has gained unauthorized access to any of the Purchaser IT Systemsthat has had, or is
reasonably expected to have, aMaterial Adverse Effect on Purchaser. Purchaser and Berkshire Bank
have taken reasonable measures to provide for the back-up and recovery of the data and information
necessary to the conduct of their businesses without material disruption to, or material interruptionin,
the conduct of their respective businesses. Purchaser and its Subsidiaries are compliant in al material
respects with all data protection and privacy laws and regulations as well

A-39




TABLE OF CONTENTS

astheir own policies relating to data protection and the privacy and security of personal data and the
non-public personal information of their respective customers and employees, except for immaterial
failuresto comply or immaterial violations.

(bb) Fees. Other than for financial advisory services performed for Purchaser by Piper Jaffray & Co.,
neither Purchaser nor any of its Subsidiaries, nor any of their respective officers, directors, employees or
agents, has employed any broker or finder or incurred any liability for any financial advisory fees, brokerage
fees, commissions or finder’sfees, and no broker or finder has acted directly or indirectly for Purchaser or
any of its Subsidiaries in connection with this Agreement or the transactions contemplated hereby.

(cc) No Other Representations or Warranties.

(i) Except for the representations and warranties made by Purchaser in this Section 3.3, neither
Purchaser nor any other Person makes any express or implied representation or warranty with respect to
Purchaser, its Subsidiaries, or their respective businesses, operations, assets, liabilities, conditions
(financial or otherwise) or prospects, and Purchaser hereby disclaims any such other representations or
warranties. In particular, without limiting the foregoing disclaimer, neither Purchaser nor any other
Person makes or has made any representation or warranty to the Company or any of its Affiliates or
representatives with respect to (A) any financial projection, forecast, estimate, budget or prospective
information relating to Purchaser, any of its Subsidiaries or their respective businesses, or (B) except for
the representations and warranties made by Purchaser in this Section 3.3, any oral or written information
presented to the Company or any of its Affiliates or representativesin the course of their due diligence
investigation of Purchaser, the negotiation of this Agreement or in the course of the transactions
contemplated hereby.

(ii) Purchaser hereby acknowledges and agrees that neither the Company nor any other Person has
made or is making any express or implied representation or warranty other than those contained in
Section 3.2.

ARTICLE IV
CONDUCT PENDING THE MERGER

4.1 Forbearances by the Company. Except as expressly contemplated or permitted by this Agreement,
disclosed in the Company’s Disclosure Letter, or to the extent required by law or regulation or any Governmental
Entity, during the period from the date of this Agreement to the Effective Time, the Company shall not, nor shall
the Company permit any of its Subsidiaries to, without the prior written consent (which may include consent via
electronic mail) of Purchaser (which consent shall not be unreasonably withheld, conditioned or delayed):

(@) conduct its business other than in the regular, ordinary and usual course consistent with past
practice; fail to use reasonable efforts to maintain and preserve intact its business organization, properties,
leases, employees and advantageous business rel ationships and retain the services of its officers and key
employees; or take any action that would adversely affect or materially delay its ability to performits
obligations under this Agreement or to consummate the transactions contemplated hereby;

(b) (i) incur, modify, extend or renegotiate any indebtedness for borrowed money, or assume, guarantee,
endorse or otherwise as an accommaodation become responsible for the obligations of any other Person,
other than (A) the creation of deposit liabilitiesin the ordinary course of business consistent with past
practice and (B) advances from the FHL B with amaturity of not more than one year;

(ii) prepay any indebtedness or other similar arrangements so as to cause the Company to incur any
prepayment penalty thereunder;

(iii) purchase any brokered certificate of deposits, other than in the ordinary course of business; or

A-40




TABLE OF CONTENTS

(c) (i) adjust, split, combine or reclassify any capital stock;

(ii) make, declare or pay any dividend, or make any other distribution on its capital stock other than (A)
regular quarterly cash dividends on Company Common Stock no greater than $0.06 per share with record and
payment dates consistent with past practice and (B) dividends paid by Savings Institute Bank and Trust
Company to enable the Company to pay such dividends; provided, however, that after the date hereof, the
Company shall coordinate with Purchaser regarding the declaration of any dividends in respect of Company
Common Stock and the record dates and payment dates relating thereto, it being the intention of the parties
hereto that holders of Company Common Stock shall not receive two (2) dividends for any single calendar
quarter with respect to their shares of Company Common Stock and any shares of Purchaser Common Stock
that such holdersreceive in exchange therefor in the Merger;

(iii) grant any Person any right to acquire any shares of its capital stock or make any grant or award
under the Company Equity Plans;

(iv) issue any additional shares of capital stock or any securities or obligations convertible or
exercisable for any shares of its capital stock, except pursuant to the exercise of stock options outstanding as
of the date hereof; or

(v) redeem or otherwise acquire any shares of its capital stock other than a security interest or asa
result of the enforcement of a security interest and other than as provided in this Agreement;

(d) other than in the ordinary course of business consistent with past practice (including the sale,
transfer or disposal of other real estate owned (“OREQ")), (i) sell, transfer, mortgage, encumber or otherwise
dispose of any of itsreal property or other assetsto any Person other than a Subsidiary, or (ii) cancel, release
or assign any indebtedness to any such Person or any claims held by any such Person;

(e) make any equity investment, either by purchase of stock or securities, contributions to capital,
property transfers, or purchase of any property or assets of any other Person, or form any new subsidiary;

(f) other than in the ordinary course of business consistent with past practice, enter into, renew, amend
or terminate any material contract, plan or agreement, or make any change in any of its|eases or material
contracts;

(g) except as specifically provided below, and except for commitmentsissued prior to the date of this
Agreement which have not yet expired and which have been disclosed on the Company’s Disclosure L etter
(which need not include any individual commitment which isless than $100,000 in amount provided that such
schedule includes the aggregate amount of individual commitments which are less than $100,000 that have
been excluded from the schedule), and the renewal of existing lines of credit, make any new loan or other
credit facility commitment (including without limitation, lines of credit and letters of credit) (i) in an amount in
excessof $8.0 million for commercial loans, $1.0 million for residential loans and $100,000 for home equity
loans or lines of credit, (ii) that involves an exception to policy or (iii) with respect to one- to four-family
residential real estate loans, that is not underwritten to Fannie Mae or Freddie Mac standards; provided that
Purchaser shall have been deemed to have consented to any loan in excess of such amount or otherwise not
permitted by this section if Purchaser does not object to any such proposed |oan within three (3) Business
Days of receipt by Purchaser of arequest by the Company to exceed such limit along with all financial or
other data that Purchaser may reasonably request in order to evaluate such loan;

(h) (i) make any new Loan, or commit to make any new Loan, to any director or executive officer of the
Company or Savings Institute Bank and Trust Company, or any entity controlled, directly or indirectly, by
any of theforegoing or (ii) except for Loans made in accordance with Regulation O of the FRB (12 C.F.R.

Part 215), amend, renew or increase any existing Loan, or commit to amend, renew or increase any such Loan,
to any director or executive officer of the Company or Savings I nstitute Bank and Trust Company, or any
entity controlled, directly or indirectly, by any of the foregoing;
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(i) (i) (8) increase in any manner the compensation, bonuses or other fringe benefits of any of its
employees or directors other than in the ordinary course of business consistent with past practice and
pursuant to policiesthen in effect, or (b) grant or pay any bonus, pension, retirement allowance or
contribution, except for cash bonuses that are fully accrued for and to be paid for 2018 and on apro rata
basisfor 2019 for performance through the Closing Date pursuant to and in accordance with past practices
and as set forth in the Company’s Disclosure L etter;

(ii) become a party to, amend, renew, extend or commit itself to any pension, retirement, profit-sharing or
welfare benefit plan or agreement or employment, severance or change in control agreement with or for the
benefit of any employee or director, except for amendments to any plan or agreement that are required by law;

(iii) amend, modify or revise the terms of any outstanding stock option or voluntarily accelerate the
vesting of, or the lapsing of restrictions with respect to, any stock options or other stock-based
compensation; make any contributions to any defined contribution plan not in the ordinary course of
business consistent with past practice; or make any contribution to the Company ESOP, forgive any
indebtedness with respect to the Company ESOP |oans or take any action that would cause arelease of any
suspense shares, except as required by operation of the Company ESOP or in the ordinary course of
business consistent with past practice, but in no event more than the minimum amount required pursuant to
the Company ESOP loan amortization schedules as in effect on September 30, 2018;

(iv) elect to any office with the title of Senior Vice President or higher any Person who does not hold
such office as of the date of this Agreement or elect to its board of directors any Person who is not a member
of itsboard of directors as of the date of this Agreement;

(v) hire any employee with an annualized salary in excess of $100,000 except as may be necessary to
replace any non-officer employee whose employment is terminated, whether voluntarily or involuntarily;

(vi) except for the execution of this Agreement, and actions taken or which will be taken in accordance
with this Agreement and performance hereunder, take any action that would entitle any individual to a
severance benefit under any employment agreement or change in control agreement; or

(vii) except for the execution of this Agreement, and the transactions contemplated herein and any
termination of employment, take any action that would give rise to an accel eration of theright to payment of
any individual under any Company Benefit Plan.

(j) commence any action or proceeding, other than to enforce any obligation owed to the Company or
any of its Subsidiaries and in accordance with past practice, or settle any claim, action or proceeding
(i) involving payment by it of money damagesin excess of $100,000, or (ii) that would impose any material
restriction on its operations or the operations of any of its Subsidiaries, or (iii) that would create negative
precedent for other pending or potential claims, actions, litigation, arbitration or proceedings;

(k) amend its Articles of Incorporation or bylaws, or similar governing documents;

() increase or decrease the rate of interest paid on time deposits or on certificates of deposit, except in
the ordinary course of business;

(m) purchase any debt security, including mortgage-backed and mortgage-rel ated securities, other than
U.S. government and U.S. government agency securities with final maturities of less than one year;

(n) make any capital expendituresin the aggregate in excess of $100,000, other than pursuant to binding
commitments existing on the date hereof, which are described in the Company’s Disclosure L etter, and
expenditures reasonably necessary to maintain existing assets in good repair;

(o) establish or commit to the establishment of any new branch or other office facilities or file any
application to relocate or terminate the operation of any banking office;
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(p) other than in the ordinary course of business consistent with past practice, enter into any futures
contract, option, swap agreement, interest rate cap, interest rate floor, interest rate exchange agreement, or
take any other action for purposes of hedging the exposure of itsinterest-earning assets or interest-bearing
liabilities to changesin market rates of interest;

(q) make any changesin policiesin any material respect in existence on the date hereof with regard to:
the extension of credit, or the establishment of reserves with respect to possible loss thereon or the charge
off of losses incurred thereon; investments; asset/liability management; deposit pricing or gathering;
underwriting, pricing, originating, acquiring, selling, servicing or buying or selling rightsto service, loans; its
hedging practices and policies; or other material banking policies, in each case except as may be required by
changesin applicable law or regulations, GAAP, or at the direction of a Governmental Entity;

(r) issue any communication relating to the Merger (i) to employees (including general communications
relating to benefits and compensation) without prior consultation with Purchaser and, to the extent relating to
post-Closing employment, benefit or compensation information, without the prior consent of Purchaser
(which shall not be unreasonably withheld, conditioned or delayed), or (ii) to customers without the prior
approval of Purchaser (which shall not be unreasonably withheld or delayed);

(s) except with respect to foreclosures in process as of the date hereof, foreclose upon or take a deed or
title to any commercial real estate (i) without providing prior notice to Purchaser and conducting a Phase |
environmental assessment of the property, or (ii) if the Phase | environmental assessment referred to in the
prior clause reflects the presence of any Hazardous Material or underground storage tank;

(t) make, change or rescind any material election concerning Taxes or Tax returns, file any amended Tax
return, enter into any closing agreement with respect to Taxes, settle or compromise any material Tax claim or
assessment, or surrender any right to claim arefund of Taxes or obtain any Tax ruling;

(u) take any action that isintended or expected to result in any of its representations and warranties set
forth in this Agreement being or becoming untruein any material respect at any time prior to the Effective
Time, or in any of the conditionsto the Merger set forthin Article VI not being satisfied or in aviolation of
any provision of this Agreement;

(v) implement or adopt any change in its accounting principles, practices or methods, other than as may
be required by GAAP or regulatory guidelines,

(w) enter into any new lines of business;

(x) purchase or sell any mortgage loan servicing rights other than in the ordinary course of business
consistent with past practice;

(y) invest in any additional tax credit partnership investments, other than any capital contributions for
which the Company is contractually committed;

(2) merge or consolidate Company or any Subsidiaries with any other Person; sell or lease all or any
substantial portion of the assets or business of Company or any Subsidiary; make any acquisition of all or
any substantial portion of the business or assets of any other Person other than in connection with
foreclosures, settlementsin lieu of foreclosure, troubled loan or debt restructuring, or the collection or any
loan or credit arrangement between Savings I nstitute Bank and Trust Company and any other Person; enter
into a purchase and assumption transaction with respect to deposits and liabilities;

(aa) take any action that would, or isreasonably likely to, prevent or impede the Merger from qualifying
as areorganization within the meaning of Section 368 of the IRC; or

(bb) agree to take, make any commitment to take, or adopt any resolutions of its board of directorsin
support of, any of the actions prohibited by this Section 4.1.
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Any request by the Company or response thereto by Purchaser shall be made in accordance with the notice
provisions of Section 8.7 and shall note that it is arequest pursuant to this Section 4.1.

4.2 Forbearancesby Purchaser. Except as expressly contemplated or permitted by this Agreement or to the
extent required by law or regulation or any Governmental Entity, during the period from the date of this Agreement
to the Effective Time, Purchaser shall maintain its rights and franchisesin all material respects, and shall not, nor
shall Purchaser permit any of its Subsidiaries to, without the prior written consent (which may include consent via
electronic mail) of the Company (which consent shall not be unreasonably withheld, conditioned or delayed):

(@) conduct its business other than in the regular, ordinary and usual course consistent with past
practice; fail to use reasonable efforts to maintain and preserve intact its business organization, properties,
|eases, employees and advantageous business rel ationships and retain the services of its officers and key
employees;

(b) take any action that would adversely affect or materially delay its ability to perform its obligations
under this Agreement or to consummate the transactions contemplated hereby;

(c) take any action that isintended to or expected to result in any of its representations and warranties
set forth in this Agreement being or becoming untrue in any material respect at any time prior to the Effective
Time, or in any of the conditionsto the Merger set forthin Article VI not being satisfied or in aviolation of
any provision of this Agreement;

(d) knowingly take action that would prevent or impede the Merger from qualifying as a reorganization
within the meaning of Section 368 of the IRC;

(e) amend, repeal or modify any provision of its Certificate of Incorporation or Bylaws in amanner that
would adversely affect the Company or any Company stockholder or the transactions contemplated by this
Agreement;

(f) make, declare or pay any Extraordinary Dividend on the capital stock of Purchaser; or
() enter into an agreement to acquire another depository institution; or

(h) agree to take, make any commitment to take, or adopt any resolutions of its board of directorsin
support of, any of the actions prohibited by this Section 4.2.

ARTICLEV
COVENANTS

5.1 Acquisition Proposals.

(a) The Company shall immediately cease, and the Company shall cause its Subsidiaries and each of
their respective representatives to immediately cease, any discussions or negotiations with any Person
conducted prior to the date of this Agreement with respect to an Acquisition Proposal. Except as permitted
by this Section 5.1, the Company agrees that it will not, and will cause its Subsidiaries and its and their
directors, executive officers and representatives not to, directly or indirectly, (i) solicit, initiate or encourage
any inquiry with respect to, or the making of, any proposal that constitutes or could reasonably be expected
to lead to an Acquisition Proposal, (ii) participate in any negotiations regarding an Acquisition Proposal
with, or furnish any nonpublic information relating to an Acquisition Proposal to, any Person that has made
or, to the Knowledge of the Company, is considering making an Acquisition Proposal, or (iii) engagein
discussions regarding an Acquisition Proposal with any Person that has made, or, to the Knowledge of the
Company, is considering making, an Acquisition Proposal, except to notify such Person of the existence of
the provisions of this Section 5.1.

(b) Notwithstanding Section 5.1(a), if, prior to the time the Requisite Company Stockholder Approval is
obtained, the Company receives awritten and unsolicited Acquisition Proposal that the board of directors of
the Company determinesin good faith (after consultation with its financial advisors and outside counsel)
constitutes or isreasonably likely to lead to a Superior Proposal, the Company may take the following
actions: (1) furnish nonpublic information with respect to the
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Company and its Subsidiaries to the Person making such Acquisition Proposal, but only if (A) prior to so
furnishing such information, the Company has entered into a customary confidentiality agreement with such
Person on terms no less favorabl e to the Company than the confidentiality agreement by and between the
Company and Purchaser dated as of November 2, 2018, and (B) all such information has previously been
made available to Purchaser or is provided to Purchaser prior to or contemporaneously with thetimeitis
provided to the Person making such Acquisition Proposal or such Person’s representatives; and (2) engage
or participate in any discussions or negotiations with such Person with respect to the Acquisition Proposal.
The Company promptly (and in any event within 48 hours) shall advise Purchaser orally and in writing of the
receipt of (i) any Acquisition Proposal and any inquiry that isreasonably likely to lead to an Acquisition
Proposal and the material terms of such proposal or inquiry (including the identity of the party making such
proposal or inquiry and, if applicable, copies of any documents or correspondence evidencing such
proposal), and (ii) any request for information relating to the Company or any of its Subsidiaries other than
reguests for information not reasonably likely to be related to an Acquisition Proposal. The Company shall
keep Purchaser informed on areasonably current basis (and in any event at least once every two

(2) Business Days) of the status of any such Acquisition Proposal (including any material changeto its
terms).

(c) Except as set forth in Section 5.1(d), the board of directors of the Company shall not (i) withhold,
withdraw, or modify (or publicly propose to withhold, withdraw or modify), in amanner adverse to Purchaser,
its recommendation referred to in Section 5.8, or (ii) approve or recommend (or publicly propose to approve or
recommend) any Acquisition Proposal. Except as set forth in Section 5.1(d), Company shall not, and its board
of directors shall not allow the Company to, and the Company shall not allow any of the Company’s
Subsidiariesto, enter into any letter of intent, memorandum of understanding, agreement in principle,
acquisition agreement, merger agreement, or other agreement (except for confidentiality agreements permitted
under Section 5.1(b)) relating to any Superior Proposal.

(d) Notwithstanding anything to the contrary set forth in this Agreement, the board of directors of the
Company may, prior to the time the Requisite Company Stockholder Approval is obtained, in responseto a
Superior Proposal which did not result from a breach of Section 5.1(a) or (b), (i) make a Changein
Recommendation and/or (ii) terminate this Agreement pursuant to Section 7.1 (and concurrently with such
termination cause Company to enter into a definitive agreement with respect to the Superior Proposal), in
each case of clauses (i) or (ii), if the board of directors of the Company has determined in good faith, after
consulting with its outside counsel, that the failure to take such action would reasonably be expected to be
inconsistent with the directors' fiduciary duties under applicable law; provided that the board of directors
may not take any such action in connection with an Acquisition Proposal unless (1) the board of directors
has determined that such Acquisition Proposal constitutes a Superior Proposal, (2) prior to terminating this
Agreement pursuant to Section 7.1(f), the Company provides prior written notice to Purchaser at |east four
(4) Business Daysin advance (the “ Notice Period”) of itsintention to take such action, which notice shall
specify all material terms and conditions of such Superior Proposal (including the identity of the party making
such Superior Proposal and copies of any documents or correspondence evidencing such Superior
Proposal), (3) during the Notice Period, Company shall, and shall causeits financial advisors and outside
counsel to, negotiate with Purchaser in good faith should Purchaser propose to make such adjustmentsin
the terms and conditions of this Agreement so that such Superior Proposal ceases to constitute (in the good
faith judgment of the Company’s board of directors) a Superior Proposal and (4) such Superior Proposal
continues to constitute (in the good faith judgment of the Company’s board of directors) a Superior Proposal
after taking into account any such amendments that Purchaser shall have agreed to make prior to the end of
the Notice Period. In the event of any material revisions to the Superior Proposal, the Company shall be
reguired to deliver a new notice to Purchaser and again comply with the requirements of this Section 5.1(d),
except that the Notice Period shall be reduced to two (2) Business Days.

(e) Nothing contained in this Section 5.1 shall prohibit Company from (i) complying with its disclosure
obligations under U.S. federal or state law with regard to an Acquisition Proposal, including Rules 14a-9, 14d-
9 or 14e-2 promulgated under the Exchange Act, or, (ii) making any disclosure to the Company’s stockholders
if, after consultation with its outside legal counsel, the Company determines
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that such disclosure would be required under applicable law; provided, however, that any such disclosure
relating to an Acquisition Proposal shall be deemed to be a Change in Recommendation unlessit islimited to
astop, look, and listen communication or the Company’s board of directors reaffirms the recommendation
referred to in Section 5.8 in such disclosure and does not recommend that the Company’ s stockholders
tender their shares, or (iii) informing any Person of the existence of the provisions contained in this

Section 5.1.

5.2 Advice of Changes. Prior to the Closing, each party shall promptly advise the other party orally and in
writing to the extent that it has Knowledge of (i) any representation or warranty made by it contained in this
Agreement becoming untrue or inaccurate in any material respect or (ii) the failure by it to comply in any material
respect with or satisfy in any material respect any covenant, condition or agreement to be complied with or
satisfied by it under this Agreement; provided, however, that no such notification shall affect the representations,
warranties, covenants or agreements of the parties or the conditions to the obligations of the parties under this
Agreement unless expressly waived in writing by the other party hereto.

5.3 Accessand Information.

(a) Upon reasonable notice and subject to applicable laws relating to the exchange of information, each
of Purchaser and the Company, for purposes of verifying the representations and warranties of the other and
preparing for the Merger and other matters contemplated by this Agreement, shall (and shall cause its
respective Subsidiaries to) afford to the other party and its representatives (including, without limitation,
officers and employees of the other party and its Affiliates and counsel, accountants and other professionals
retained by the other party) such reasonable access during normal business hours throughout the period
prior to the Effective Time to the books, records, contracts, properties, personnel, information technology
services and to such other information relating to the other party and its Subsidiaries as may be reasonably
requested, except where such materialsrelate to (i) mattersinvolving this Agreement, (ii) pending or
threatened litigation or investigationsif, in the opinion of counsel, the presence of such designeeswould or
might adversely affect the confidential nature of, or any privilege relating to, the matters being discussed, or
(i) mattersinvolving an Acquisition Proposal; provided, however, that no investigation pursuant to this
Section 5.3 shall affect or be deemed to modify any representation or warranty made in this Agreement.
Neither party nor any of its Subsidiaries shall be required to provide access to or to disclose information
where such access or disclosure would violate or prejudice the rights of its customers, jeopardize the
attorney-client privilege of the entity in possession or control of such information or contravene any law,
rule, regulation, order, judgment, decree, fiduciary duty or binding agreement entered into prior to the date of
this Agreement. The parties will make appropriate and reasonabl e substitute disclosure arrangements under
circumstances in which the restrictions of the preceding sentence apply.

(b) From the date hereof until the Effective Time, the Company shall, and shall cause its respective
Subsidiariesto, promptly provide to Purchaser (i) acopy of each report filed with a Governmental Entity
(other than publicly available periodic reports filed with the SEC or “ confidential supervisory information”
that is prohibited from disclosure), (ii) acopy of each periodic report to its senior management and all
materialsrelating to its business or operations furnished to its board of directors, (iii) copies of each annual,
interim or special audit of the financial statements of the Company and its Subsidiaries made by its
independent registered public accountants and copies of all internal control reports submitted to the
Company by such accountants, or by any other accounting firm rendering internal audit services, in
connection with each annual, interim or special audit of the financial statements of the Company and its
Subsidiaries made by such accountants; (iv) such additional financial data that the Company possesses and
as Purchaser may reasonably request, including without limitation, monthly financial statements and loan
reports and deposit reports; (v) acopy of each press release made available to the public and (vi) al other
information concerning its business, properties and personnel as may be reasonably requested, provided
that Purchaser shall not be entitled to receive reports or other documentsrelating to (x) mattersinvolving this
Agreement, (y) pending or threatened litigation or investigationsif, in the opinion of counsel, the disclosure
of such information would or might adversely affect the confidential nature of, or any privilege relating to, the
matters being discussed, or (z) mattersinvolving an Acquisition Proposal.
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(c) The Company and Purchaser will not, and will cause its respective representatives not to, use any
information and documents obtained in the course of the consideration of the consummation of the
transactions contemplated by this Agreement, including any information obtained pursuant to this
Section 5.3, for any purpose unrelated to the consummation of the transactions contemplated by this
Agreement and to hold such information and documents in confidence and treat such information and
documents as secret and confidential and to use all reasonable efforts to safeguard the confidentiality of
such information and documents.

(d) Following the receipt of al regulatory approvals, the Company shall give notice, and shall cause
Savings Institute Bank and Trust Company to give notice, to adesignee of Purchaser, and shall invite such
Person to attend all regular and specia meetings of the Board of Directors of the Company and Savings
Institute Bank and Trust Company. Such designee shall have no right to vote and shall not attend sessions
of the Boards of Directors or committees thereof during which thereis being discussed (i) mattersinvolving
this Agreement, (ii) pending or threatened litigation or investigationsif, in the opinion of counsel to the
Company, the presence of such designees would or might adversely affect the confidential nature of, or any
privilege relating to, the matters being discussed, or (iii) mattersinvolving an Acquisition Proposal.

(e) From and after the date hereof, representatives of Purchaser and the Company shall meet on aregular
basis to discuss and plan for the conversion of the Company’s and its Subsidiaries’ data processing and
related electronic informational systems to those used by Purchaser and its Subsidiaries.

(f) Within ten (10) Business Days of the end of each calendar month, the Company shall provide
Purchaser with an updated list of Loans described in Section 3.2(x)(vi).

(9) The information regarding the Company and its Subsidiaries to be supplied by the Company for
inclusion in the Registration Statement, any filings or approvals under applicable state securities laws, or any
filing pursuant to Rule 165 or Rule 425 under the Securities Act or Rule 14a-12 under the Exchange Act will
not contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements therein, in light of the circumstances under which they
are made, not misleading. The Proxy Statement-Prospectus (except for such portions thereof that relate only
to Purchaser or any of its Subsidiaries) will comply asto formin all material respects with the provisions of
the Exchange Act and the rules and regulations thereunder. The information supplied, or to be supplied, by
the Company for inclusion in applicationsto Governmental Entitiesto obtain all permits, consents, approvals
and authori zations necessary or advisable to consummate the transactions contemplated by this Agreement
shall be accuratein all material respects.

(h) The information regarding Purchaser and its Subsidiaries to be supplied by Purchaser for inclusion
in the Registration Statement, any filings or approvals under applicable state securities laws, or any filing
pursuant to Rule 165 or Rule 425 under the Securities Act or Rule 14a 12 under the Exchange Act will not
contain any untrue statement of amaterial fact or omit to state any material fact required to be stated therein
or necessary in order to make the statements therein, in light of the circumstances under which they are
made, not misleading. The Proxy Statement-Prospectus (except for such portions thereof supplied by the
Company or any of its Subsidiaries) will comply asto formin all material respects with the provisions of the
Exchange Act and the rules and regul ations thereunder. The Registration Statement will comply asto formin
all material respects with the provisions of the Securities Act and the rules and regul ations thereunder. The
information supplied, or to be supplied, by Purchaser for inclusion in applications to Governmental Entitiesto
obtain all permits, consents, approvals and authorizations necessary or advisable to consummate the
transactions contemplated by this Agreement shall be accuratein all material respects.

5.4 Applications; Consents.

(a) The parties hereto shall cooperate with each other and shall use their reasonable best effortsto
prepare and file as soon as practicable after the date hereof, all necessary applications, notices and filings to
obtain all permits, consents, approvals and authorizations of all Governmental Entities that are necessary or
advisable to consummate the transactions contemplated by this Agreement. The
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Company and Purchaser shall furnish each other with all information concerning themselves, their respective
Subsidiaries, and their respective Subsidiaries' directors, officers and stockholders and such other matters as
may be reasonably necessary or advisable in connection with any application, notice or filing made by or on
behalf of Purchaser, the Company or any of their respective Subsidiaries to any Governmental Entity in
connection with the transactions contempl ated by this Agreement. Purchaser and the Company shall have
the right to review in advance, and to the extent practicable each will consult with the other on, all the
information relating to Purchaser and the Company, as the case may be, and any of their respective
Subsidiaries, that appearsin any filing made with, or written materials submitted to, any Governmental Entity
pursuant to this Section 5.4(a).

(b) As soon as practicable after the date hereof, each of the parties hereto shall, and they shall cause
their respective Subsidiaries to, use its reasonabl e best efforts to obtain any consent, authorization or
approval of any third party that isrequired to be obtained in connection with the transactions contempl ated
by this Agreement.

(c) Purchaser and the Company shall promptly advise each other upon receiving any communication
from any Governmental Entity whose consent or approval is required for consummation of the transactions
contemplated by this Agreement that causes such party to believe that thereis areasonable likelihood that
such consent or approval will not be obtained or that the receipt of any such required consent or approval
will be materially delayed.

5.5 Anti-takeover Provisions. The Company and its Subsidiaries shall take all steps required by any
relevant federal or state law or regulation or under any relevant agreement or other document to exempt or
continue to exempt Purchaser, the Agreement, the Plan of Bank Merger, the Merger and the Bank Merger from any
provisions of an anti-takeover nature in the Company’s or its Subsidiaries’ Articles of Incorporation and bylaws,
or similar organizational documents, and the provisions of any federal or state anti-takeover laws.

5.6 Additional Agreements. Subject to the terms and conditions herein provided, each of the parties hereto
agreesto use all reasonable efforts to take promptly, or cause to be taken promptly, al actions and to do promptly,
or cause to be done promptly, all things necessary, proper or advisable under applicable laws and regulations to
consummate and make effective the transactions contemplated by this Agreement as expeditiously as possible,
including using effortsto obtain all necessary actions or non-actions, extensions, waivers, consents and
approvalsfrom all applicable Governmental Entities, effecting all necessary registrations, applications and filings
(including, without limitation, filings under any applicable state securities laws) and obtaining any required
contractual consents and regulatory approvals.

5.7 Publicity. Theinitial press release announcing this Agreement shall be ajoint pressrelease. Thereafter,
the Company and Purchaser shall consult with each other prior to issuing any press releases or otherwise making
public statements (including any written communications to stockholders) with respect to the Merger and any
other transaction contemplated hereby and in making any filings with any Governmental Entity that are related to
the transactions contempl ated by this Agreement; provided, however, that nothing in this Section 5.7 shall be
deemed to prohibit any party from making any disclosure that its counsel deems necessary to satisfy such party’s
disclosure obligationsimposed by law.

5.8 Stockholder Meeting. Company agrees to take, in accordance with applicable law, the Articles of
Incorporation of the Company and the Bylaws of the Company, all action necessary to convene a meeting of its
stockholders to consider and vote upon the approval of this Agreement and any other matters required to be
approved by the Company’s stockholdersin order to permit consummation of the transactions contemplated by
this Agreement (including any adjournment or postponement, the “Company Stockholder Meeting”) and, subject
to Section 5.1, shall take all lawful action to solicit stockholder approval. The Company agreesto use commercially
reasonabl e efforts to convene the Company Stockholder M eeting within forty-five (45) days following thetime
when the Registration Statement becomes effective. Except with the prior approval of Purchaser, no other matters
shall be submitted for the approval of the Company’s stockhol ders at the Company Stockholder Meeting. The
Company’s board of directors shall at all times prior to and during the Company Stockholder M eeting recommend
approval of this Agreement by the stockholders of the Company and shall not withhold, withdraw, amend, or
modify its recommendation in any manner adverse to Purchaser or take any other action or make any other public
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statement inconsistent with their recommendation, except as and to the extent expressly permitted by Section 5.1
(a“Changein Recommendation”). In the event that thereis present at the Company Stockholder Meeting, in
person or by proxy, sufficient favorable voting power to secure the Requisite Company Stockholder Approval, the
Company will not adjourn or postpone the Company Stockholder Meeting unless the Company is advised by
counsel that failure to do so would result in a breach of the U.S. federal securitieslaws or fiduciary duties of the
Company’s board of directors. The Company shall keep Purchaser updated with respect to the proxy solicitation
results in connection with the Company Stockholder Meeting as reasonably requested by Purchaser.

5.9 Registration of Purchaser Common Stock.

(a) As promptly as reasonably practicable following the date hereof, Purchaser shall prepare and file the
Registration Statement with the SEC. The Registration Statement shall contain proxy materials relating to the
matters to be submitted to the Company’s stockholders at the Company Stockholder Meeting and shall also
constitute the prospectus relating to the shares of Purchaser Common Stock to be issued in the Merger (such
proxy statement/prospectus, and any amendments or supplements thereto, the “ Proxy Statement-
Prospectus’). The Company will furnish to Purchaser the information required to be included in the
Registration Statement with respect to its business and affairs and shall have the right to review and consult
with Purchaser and approve the form of, and any characterizations of such information included in, the
Registration Statement prior to its being filed with the SEC. Purchaser shall use its reasonable best effortsto
have the Registration Statement declared effective by the SEC and to keep the Registration Statement
effective aslong asis necessary to consummate the Merger and the transactions contemplated hereby. The
Company will use reasonable best efforts to cause the Proxy Statement-Prospectus to be mailed to its
stockholders as promptly as practicable after the Registration Statement is declared effective under the
Securities Act. Purchaser will advise the Company, promptly after it receives notice thereof, of the time when
the Registration Statement has become effective, the issuance of any stop order, the suspension of the
qualification of Purchaser Common Stock issuable in connection with the Merger for offering or salein any
jurisdiction, or any request by the SEC for amendment of the Proxy Statement-Prospectus or the Registration
Statement. If at any time prior to the Effective Time any information relating to Purchaser or the Company, or
any of their respective Affiliates, officers or directors, should be discovered by Purchaser or the Company
that should be set forth in an amendment or supplement to any of the Registration Statement or the Proxy
Statement-Prospectus so that any of such documents would not include any misstatement of amaterial fact
or omit to state any material fact necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading, the party that discovers such information shall promptly notify
the other party hereto and, to the extent required by law, rules or regulations, an appropriate amendment or
supplement describing such information shall be promptly filed by Purchaser with the SEC and disseminated
by the Company to its stockholders.

(b) Purchaser shall also take any action required to be taken under any applicable state securitieslawsin
connection with the Merger and each of the Company and Purchaser shall furnish all information concerning
it and the holders of Company Common Stock as may be reasonably requested in connection with any such
action.

(c) Prior to the Effective Time, Purchaser shall notify the New Y ork Stock Exchange of the additional
shares of Purchaser Common Stock to be issued by Purchaser in exchange for the shares of Company
Common Stock.

5.10 Notification of Certain Matters. Each party shall give prompt notice to the other of: (i) any event or
notice of, or other communication relating to, a default or event that, with notice or lapse of time or both, would
become a default, received by it or any of its Subsidiaries subsequent to the date of this Agreement and prior to
the Effective Time, under any contract material to the financial condition, properties, businesses or results of
operations of each party and its Subsidiaries taken as awhole to which each party or any of its Subsidiariesisa
party or is subject; and (ii) any event, condition, change or occurrence that individually or in the aggregate has, or
that, so far asreasonably can be foreseen at the time of its occurrence, is reasonably likely to result in aMaterial
Adverse Effect. Each of the Company and Purchaser shall give prompt notice to the other party of any notice or
other communication from any third party alleging that the consent of such third party is or may be required in
connection with any of the transactions contemplated by this Agreement.
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5.11 Employee Benefit Matters.

(a) Purchaser shall honor the Company Benefit Plans set forth in the Company’s Disclosure Letter in
accordance with the terms of such Company Benefit Plans, except to the extent an alternative treatment is set
forth in Section 5.11 or in Section 2.10 of this Agreement. Following the Effective Time, Purchaser shall
maintain or cause to be maintained employee benefit plans and compensation opportunities for the benefit of
all Persons who are employees of the Company and its Subsidiariesimmediately prior to the Effective Time
and whose employment is not specifically terminated at or prior to the Effective Time (a“ Continuing
Employee”) that, in the aggregate are substantially comparabl e to the employee benefit and compensation
opportunities that are generally made available to similarly situated employees of Purchaser or its
Subsidiaries; provided, however, in no event shall any Continuing Employee be eligible to participate in any
frozen plan of Purchaser or its Subsidiaries.

(b) At the sole discretion of Purchaser, Purchaser may maintain the Company’s health and welfare plans
through the end of the calendar year in which the Effective Time occurs. Notwithstanding the foregoing, if
Purchaser determines to terminate one or more of the Company’s health and/or welfare plans, then at the
reguest of Purchaser made at |east thirty (30) days prior to the Effective Time, the Company shall adopt
resolutions, to the extent required, providing that one or more of the Company’s health and welfare plans
(excluding any plansthat are mutually agreed to in writing between the parties) will be terminated effective
immediately prior to the Effective Time (or such later date as requested by Purchaser in writing or as may be
required to comply with any applicable advance notice or other regquirements contained in such plans) and
shall arrange for termination of al corresponding insurance policies, service agreements and related
arrangements effective on the same date to the extent not prohibited by the terms of such arrangements.
Notwithstanding the foregoing, no coverage of any of the Continuing Employees or their dependents shall
terminate under any of the Company’s health and welfare plans prior to the time such Continuing Employees
or their dependents, as applicable, become eligible to participate in the health plans, programs and benefits
common to all employees of Purchaser and its Subsidiaries and their dependents and, consequently, no
Continuing Employee shall experience agap in coverage. Purchaser shall ensure that Continuing Employees
who become covered under health plans, programs and benefits of Purchaser or any of its Subsidiaries shall
receive credit for any co-payments, eligible expenses and deductibles paid under the Company’s health plan
for the plan year in which coverage commences under Purchaser’s health plan. Continuing Employees shall
not be subject to any pre-existing conditions, exclusions or waiting periods under any such plans.
Terminated Company employees and qualified beneficiaries will have the right to continued coverage under
group health plans of Purchaser in accordance with COBRA.

(c) Purchaser shall cause each Purchaser Benefit Plan in which Continuing Employees are eligible to
participate to take into account for all purposes (including eligibility and vesting) under the Purchaser Benefit
Plans all service of such employeeswith Company (and/or its Subsidiaries) to the same extent as such
service was credited for such purpose by the Company (and/or its Subsidiaries); provided, however, that
such service shall not be recognized (i) to the extent that such recognition would result in a duplication of
benefits under any of the Purchaser Benefit Plans or Company bonus plans, including without limitation any
cash bonuses paid for 2019 pursuant to Section 4.1(i)(i) of this Agreement, or (ii) to the extent, at the sole
discretion of Purchaser, the cash value of unused vacation is paid to Continuing Employees at the Effective
Time. This Agreement shall not be construed to limit the ability of Purchaser to terminate the employment of
any Company employee or to review any employee benefit plan or program from time to time and to make
such changes (including terminating any such plan or program) as Purchaser deems appropriate.

(d) The Company shall take all necessary and appropriate actions to cause the Company 401(k) Plan to
be frozen as to future contributions effective immediately prior to the Effective Time and Purchaser shall take
all necessary and appropriate actions to allow the Continuing Employees to participate in Purchaser’s 401(k)
Plan on thefirst day immediately following the Effective Time. If requested in writing by Purchaser no later
than thirty (30) days prior to Closing, the Company will also take all necessary steps to terminate the
Company 401(k) Plan immediately prior to the Effective Time, subject to the occurrence of the Effective Time,
and if further requested, shall prepare and submit areguest to the IRS for afavorable determination letter on
termination. If Purchaser requests that the
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Company apply for afavorable determination letter, then prior to the Effective Time, the Company shall take
all such actions as are necessary (determined in consultation with Purchaser) to submit the application for
favorable determination letter in advance of the Effective Time, and following the Effective Time, Purchaser
shall useits best effortsin good faith to obtain such favorable determination letter as promptly as possible
(including, but not limited to, making such changes to the Company 401(k) Plan as may be required by the
IRS as a condition to itsissuance of afavorable determination letter). Prior to the Effective Time, the
Company, and following the Effective Time, Purchaser, will adopt such amendments to the Company 401(k)
Plan to effect the provisions of this Section 5.11(d). In the event Purchaser requests the Company to submit
an application to the IRS for a determination letter, Company 401(k) Plan participants who are terminated at or
after the Closing, but prior to the receipt of the IRS determination letter, may elect to receive adistribution
from the Company 401(k) Plan upon termination of their employment. Purchaser shall take any and all actions
as may be required to permit Continuing Employeesto roll over their account balancesin the Company’s 401
(k) Plan into Purchaser’s 401(k) Plan; however, plan loans may not be rolled over into Purchaser’s 401(k) Plan.

(e) Subject to the occurrence of the Closing, the Company ESOP shall be terminated by the Company
prior to the Closing Date. In connection with the termination of the Company ESOP and the merger of the
Company with Purchaser, all accounts shall be fully vested, all outstanding indebtedness of the Company
ESOP shall be repaid by delivering a sufficient number of unallocated shares of Company Common Stock to
the Company, at least five (5) Business Days prior to the Effective Time, al remaining shares of Company
Common Stock held by the Company ESOP shall be converted into the right to receive the Merger
Consideration, and the balance of the unallocated shares and any other unallocated assets remaining in the
Company ESOP after repayment of the Company ESOP loan shall be allocated as earnings to the accounts of
the Company ESOP participants who are employed as of the date of termination of the Company ESOP based
on their account balances under the Company ESOP as of the date of termination of the Company ESOP and
distributed to Company ESOP participants after the receipt of afavorable determination letter from the IRS.
Prior to the Effective Time, the Company shall take all such actions as are necessary (determined in
consultation with Purchaser) to submit the application for favorable determination | etter in advance of the
Effective Time, and following the Effective Time, Purchaser shall useits best effortsin good faith to obtain
such favorable determination letter as promptly as possible (including, but not limited to, making such
changes to the Company ESOP as may be required by the IRS as a condition to itsissuance of afavorable
determination letter). The Company and following the Effective Time, Purchaser, will adopt such amendments
to the Company ESOP to effect the provisions of this Section 5.11(e). Promptly following the receipt of a
favorable determination letter from the IRS regarding the qualified status of the Company ESOP upon its
termination, the account balances in the Company ESOP shall either be distributed to participants and
beneficiaries or transferred to an eligible tax-qualified retirement plan or individual retirement account asa
participant or beneficiary may direct.

(f) Purchaser agrees that each Company employee who isinvoluntarily terminated by Purchaser (other
than for “ Cause” as determined by Purchaser) at or within twelve months following the Effective Time and
who is not covered by a separate severance, change in control or employment agreement shall receive a
severance payment pursuant to the Company’s severance plan or policy in effect as of the date hereof, as
applicable, or Purchaser’s severance plan or policy, as applicable, if such paymentswould be more favorable
to such Person; provided, however, that in no event shall such severance payments exceed twelve month's
pay.

(g) Purchaser shall honor and maintain the Amended and Restated Director Retirement Agreements as
set forth in the Company’s Disclosure L etter, except to the extent any such agreement is superseded, with the
consent of the beneficiary, as of, or following, the Effective Time and Purchaser specifically agreesthat the
timing and amount of the payments thereunder will not be accelerated and will continue to be madein
accordance with the terms of such agreements.

(h) Purchaser shall honor all obligations under the employment or change in control agreements as set
forth in the Company’s Disclosure L etter, except to the extent any such agreement is superseded or
terminated as of, or following, the Effective Time. To the extent any payments or benefits made with
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respect to, or which could arise as aresult of, this Agreement or the transactions contemplated hereby, could
be characterized as an “ excess parachute payment” within the meaning of Section 280G(b)(1) of the IRC, the
Company shall, prior to the Closing Date, cooperate in good faith with Purchaser to effect reasonable
measures to minimize any such payments or benefits from being characterized as “ excess parachute
payments” within the meaning of Section 280G(b)(1) of the IRC.

(i) From and after the Effective Time, Purchaser shall honor the Savings I nstitute Bank and Trust
Company Supplemental Executive Retirement Plan, Savings I nstitute Bank and Trust Company Supplemental
Executive Retirement Plan Il and other similar arrangements.

(j) The Company shall take all such actions as Purchaser may reasonably request to fully and timely
comply with any and all requirements of both federal Worker Adjustment and Retraining Notification Act of
1988 (“WARN Act”) and any state-specific WARN Act statutes, including providing notices to the
Company’s employees.

5.12 Indemnification.

(a) From and after the Effective Time, Purchaser shall indemnify and hold harmless each of the current or
former directors, officers or employees of the Company or any of its Subsidiaries (each, an “Indemnified
Party”), and any Person who becomes an Indemnified Party between the date hereof and the Effective Time,
against any costs or expenses (including reasonabl e attorneys' fees and expenses), judgments, fines, losses,
claims, damages or liabilities and amounts paid in settlement incurred in connection with any actual or
threatened claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or
investigative, arising out of matters existing or occurring at or prior to the Effective Time, whether asserted or
claimed prior to, at or after the Effective Time, based in whole or in part on, or arising in whole or in part out
of, or pertaining to (i) the fact that he or sheis or was adirector, officer or employee of the Company, any of
its Subsidiaries or any of their respective predecessors or was prior to the Effective Time serving at the
reguest of any such party as a director, officer, employee, trustee or partner of another corporation,
partnership, trust, joint venture, employee benefit plan or other entity or (ii) any matters arising in connection
with the transactions contemplated by this Agreement, to the fullest extent such Person would have been
indemnified or have the right to advancement of expenses pursuant to the Company’s Articles of
Incorporation and bylaws as in effect on the date of this Agreement and as permitted by applicable law, and
Purchaser and the Surviving Corporation shall also advance expenses asincurred to the fullest extent
permitted under applicable law, provided that the Person to whom expenses are advanced provides an
undertaking to repay such advancesif it is ultimately determined by a court of competent jurisdiction that
such Person is not entitled to indemnification.

(b) Any Indemnified Party wishing to claim indemnification under Section 5.12(a), upon learning of any
action, suit, proceeding or investigation described above, shall promptly notify Purchaser thereof. Any
failureto so notify shall not affect the obligations of Purchaser under Section 5.12(a) unless and to the extent
that Purchaser is actually prejudiced as aresult of such failure.

(c) For aperiod of six (6) yearsfollowing the Effective Time, Purchaser shall maintain in effect the
Company’s current directors' and officers’ liability insurance covering each Person currently covered by the
Company’sdirectors' and officers’ liability insurance policy with respect to claims against such Persons
arising from facts or events occurring at or prior to the Effective Time; provided, however, that Purchaser
may (i) request that the Company obtain an extended reporting period endorsement under the Company’s
existing directors' and officers’ liability insurance policy or (ii) substitute therefor “tail” policies the material
terms of which, including coverage and amount, are no less favorable in any material respect to such Person
than the Company’s existing insurance policies as of the date hereof.

(d) If Purchaser or any of its successors or assigns (i) consolidates with or mergesinto any other Person
or entity and shall not be the continuing or surviving corporation or entity of such consolidation or merger or
(ii) liquidates, dissolves, transfers or conveysall or substantially all of its properties and assets to any
Person or entity, then, and in each such case, to the extent necessary, proper provision shall be made so that
such successor and assign of Purchaser and its successors and assigns assume the obligations set forth in
this Section 5.12.
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(e) The provisions of this Section 5.12 are intended to be for the benefit of, and shall be enforceable by,
each Indemnified Party and his or her representatives.

(f) Any indemnification payments made pursuant to this Section 5.12 are subject to and conditioned
upon their compliance with Section 18(k) of the Federal Deposit Insurance Act (12 U.S.C. 1828(k)) and the
regulations promulgated thereunder by the Federal Deposit | nsurance Corporation (12 C.F.R. Part 359).

5.13 Stockholder Litigation. The Company shall give Purchaser the opportunity to participate in the
defense or settlement of any stockholder litigation against the Company and/or its directors relating to the
transactions contemplated by this Agreement, and no such settlement shall be agreed to without Purchaser’s prior
written consent (such consent not to be unreasonably withheld or delayed).

5.14 Board of Directorsand Advisory Board. Purchaser shall, and shall cause Berkshire Bank to,
(a) increase the size of its board of directors by one (1) member, and (b) take all action necessary to appoint Rheo
A. Brouillard to the boards of directors of Purchaser and Berkshire Bank, effectiveimmediately following the
Effective Time. Effectiveimmediately after the Effective Time, the directors of the Company as of the Effective
Time, other than Mr. Brouillard, shall be appointed to an advisory board of Berkshire Bank (the “ Advisory
Board”). The Advisory Board shall meet as requested by the board of directors of Berkshire Bank and shall have a
term of one year. Each member of the Advisory Board shall be paid an annual retainer of $10,000. Berkshire Bank
shall consider, at its reasonabl e discretion, the composition, compensation and need for the Advisory Board after
the completion of the one year term.

5.15 Section 16 Matters. Prior to the Effective Time, Purchaser shall take all such steps as may be required
to cause any acquisitions of Purchaser Common Stock resulting from the transactions contemplated by this
Agreement by each director or officer of the Company who becomes subject to the reporting requirements of
Section 16(a) of the Exchange Act with respect to Purchaser to be exempt under Rule 16b-3 promulgated under the
Exchange Act. The Company agrees to promptly furnish Purchaser with all requisite information necessary for
Purchaser to take the actions contemplated by this Section 5.15.

5.16 Disclosur e Supplements. From timeto time prior to the Effective Time, the Company and Purchaser will
promptly supplement or amend their respective Disclosure L etters delivered in connection herewith with respect
to any matter hereafter arising that, if existing, occurring or known at the date of this Agreement, would have been
required to be set forth or described in such Disclosure Letters or that is necessary to correct any information in
such Disclosure Lettersthat has been rendered materially inaccurate thereby. No supplement or amendment to
such Disclosure Letters shall have any effect for the purpose of determining satisfaction of the conditions set
forthin Article VI.

5.17 Certain Transactional Expenses. Set forth in the Company’s Disclosure Letter is agood faith estimate
of costs and fees that the Company and its Subsidiaries expect to pay to retained representativesin connection
with the transactions contemplated by this Agreement (collectively, “Company Expenses’). Upon the reasonable
request of Purchaser, not more frequently than quarterly, the Company shall promptly provide an updated budget
of Company Expenses to Purchaser. The Company shall promptly notify Purchaser if or when it determines that it
expects to exceed its budget.

5.18 SI Financial Group Foundation, Inc. The Company agrees to recommend to the Board of Directors of
Sl Financial Group Foundation, Inc. (the“ Company Foundation”) that the current Board of Directors of the
Company Foundation resign as of the Closing and that the Company Foundation board consist of the same
individuals that currently serve on the Board of Directors of the Berkshire Bank Foundation, Inc. and one
(2) serving member of the Advisory Board selected by the Company and Purchaser. Promptly following the
Effective Time, Purchaser agrees to recommend to the Company Foundation that, for at |east two years following
the Effective Time, Company Foundation allocate $250,000 on an annual basis to charitable organizations serving
the Company’s market area.
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ARTICLE VI
CONDITIONSTO CONSUMMATION

6.1 Conditionsto Each Party’sObligations. The respective obligations of each party to effect the Merger

shall be subject to the satisfaction of the following conditions:

(8) Stockholder Approval. This Agreement shall have been approved by the requisite vote of the
Company's stockholders in accordance with applicable laws and regulations.

(b) Regulatory Approvals. All approvals, consents or waivers of any Governmental Entity required to
permit consummation of the transactions contemplated by this Agreement shall have been obtained and shall
remain in full force and effect, and all statutory waiting periods shall have expired or been terminated.

(c) No Injunctions or Restraints; Illegality. No party hereto shall be subject to any order, decree or
injunction of acourt or agency of competent jurisdiction that enjoins or prohibits the consummation of the
Merger or the Bank Merger and no Governmental Entity shall have instituted any proceeding for the purpose
of enjoining or prohibiting the consummation of the Merger, the Bank Merger or any transactions
contemplated by this Agreement. No statute, rule or regulation shall have been enacted, entered,
promulgated or enforced by any Governmental Entity that prohibits or makesillegal consummation of the
Merger or the Bank Merger.

(d) Third Party Consents. Purchaser and the Company shall have obtained the consent or approval of
each Person (other than the governmental approvals or consents referred to in Section 6.1(b)) whose consent
or approval shall be required to consummate the transactions contemplated by this Agreement, except those
for which failure to obtain such consents and approvals would not, individually or in the aggregate, have a
Material Adverse Effect on Purchaser (after giving effect to the consummation of the transactions
contemplated hereby).

(e) Registration Statement; Blue Sky Laws. The Registration Statement shall have been declared
effective by the SEC and no proceedings shall be pending or threatened by the SEC to suspend the
effectiveness of the Registration Statement, and Purchaser shall have received all required approvals by state
securities or “blue sky” authorities with respect to the transactions contemplated by this Agreement.

(f) New York Stock Exchange. Purchaser shall havefiled with the New Y ork Stock Exchange a
notification form for the listing of all shares of Purchaser Common Stock to be delivered as Merger
Consideration, and the New Y ork Stock Exchange shall not have objected to the listing of such shares of
Purchaser Common Stock.

(g) Tax Opinion. Purchaser and the Company shall have received written opinions of Luse Gorman, PC
and Kilpatrick Townsend & Stockton LLP, respectively, dated as of the Closing Date, in form and substance
customary in transactions of the type contemplated hereby, and reasonably satisfactory to Purchaser and the
Company, as the case may be, substantially to the effect that on the basis of the facts, representations and
assumptions set forth in such opinions, which are consistent with the state of facts existing at the Effective
Time, (i) the Merger will be treated for federal income tax purposes as a reorganization within the meaning of
Section 368(a) of the IRC and (ii) Purchaser and the Company will each be a party to that reorganization
within the meaning of Section 368(b) of the IRC. Such opinions may be based on, in addition to the review of
such matters of fact and law as counsel considers appropriate, representations contained in certificates of
officers of Purchaser, the Company and others.

6.2 Conditionsto the Obligations of Purchaser. The obligations of Purchaser to effect the Merger shall be

further subject to the satisfaction of the following additional conditions, any one or more of which may be waived
by Purchaser:

(a) The Company’s Representations and Warranties. Subject to the standard set forth in Section 3.1,
each of the representations and warranties of the Company contained in this Agreement and in any
certificate or other writing delivered by the Company pursuant hereto shall be true and correct at and as of
the Closing Date as though made at and as of the Closing Date, except that those representations and
warranties that address matters only as of a particular date need only be true and correct as of such date.
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(b) Performance of the Company’s Obligations. The Company shall have performed in all material
respects all obligations and covenants required to be performed by it under this Agreement at or prior to the
Effective Time.

(c) Officers’ Certificate. Purchaser shall have received acertificate signed by the chief executive officer
and the chief financial or principal accounting officer of the Company to the effect that the conditions set
forth in Sections 6.2(a) and (b) have been satisfied.

(d) No Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any
Material Adverse Effect with respect to the Company.

(e) Burdensome Condition. None of the approvals, consents or waivers of any Governmental Entity
required to permit consummation of the transactions contemplated by this Agreement shall contain any
condition or requirement that would so materially and adversely impact the economic or business benefitsto
Purchaser of the transactions contemplated hereby that, had such condition or requirement been known,
Purchaser would not, in its reasonable judgment, have entered into this Agreement.

6.3 Conditionsto the Obligations of the Company. The obligations of the Company to effect the Merger

shall be further subject to the satisfaction of the following additional conditions, any one or more of which may be
waived by the Company:

(a) Purchaser’s Representations and Warranties. Subject to the standard set forth in Section 3.1, each
of the representations and warranties of Purchaser contained in this Agreement and in any certificate or other
writing delivered by Purchaser pursuant hereto shall be true and correct at and as of the Closing Date as
though made at and as of the Closing Date, except that those representations and warranties that address
matters only as of a particular date need only be true and correct as of such date.

(b) Performance of Purchaser’s Obligations. Purchaser shall have performed in all material respectsall
obligations and covenants required to be performed by it under this Agreement at or prior to the Effective
Time.

(c) Officers Certificate. The Company shall have received a certificate signed by the chief executive
officer and the chief financial or principal accounting officer of Purchaser to the effect that the conditions set
forth in Sections 6.3(a) and (b) have been satisfied.

(d) No Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any
Material Adverse Effect with respect to Purchaser.

ARTICLE VII
TERMINATION

7.1 Termination. This Agreement may be terminated, and the Merger abandoned, at any time prior to the

Effective Time, by action taken or authorized by the board of directors of the terminating party, either before or
after any requisite stockhol der approval:

(a) by the mutual written consent of Purchaser and the Company; or

(b) by either Purchaser or the Company, in the event of the failure of the Company’s stockholders to
approve the Agreement at the Company Stockholder Meeting; provided, however, that the Company shall
only be entitled to terminate the Agreement pursuant to this clause if it has complied in all material respects
with its obligations under Section 5.8;

(c) by either Purchaser or the Company, if either (i) any approval, consent or waiver of a Governmental
Entity required to permit consummation of the transactions contemplated by this Agreement shall have been
denied and such denial has become final and non-appealable or (ii) any court or other Governmental Entity of
competent jurisdiction shall have issued afinal, unappeal able order enjoining or otherwise prohibiting
consummation of the transactions contemplated by this Agreement;
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(d) by either Purchaser or the Company, if the Merger is not consummated by December 31, 2019, unless
the failure to so consummate by such time is due to the failure of the party seeking to terminate this
Agreement to perform or observe the covenants and agreements of such party set forth herein;

(e) by either Purchaser or the Company (provided that the party seeking termination is not thenin
material breach of any representation, warranty, covenant or other agreement contained herein), in the event
of abreach of any covenant or agreement on the part of the other party set forth in this Agreement, or if any
representation or warranty of the other party shall have become untrue, in either case such that the
conditions set forth in Sections 6.2(a) and (b) or Sections 6.3(a) and (b), as the case may be, would not be
satisfied and such breach or untrue representation or warranty has not been or cannot be cured within thirty
(30) daysfollowing written notice to the party committing such breach or making such untrue representation
or warranty;

(f) By Company if at any time after the date of this Agreement and prior to obtaining the Requisite
Company Stockholder Approval, the Company receives an Acquisition Proposal; provided, however, that
the Company shall not terminate this Agreement pursuant to the foregoing clause unless:

(i) the Company shall have complied with Section 5.1 of this Agreement, including the conclusion
by the board of directors of the Company in good faith that the Acquisition Proposal is a Superior
Proposal;

(ii) the board of directors of the Company concurrently approves, and the Company concurrently
entersinto, adefinitive agreement with respect to the Superior Proposal; and

(iii) the Company concurrently pays the Termination Fee payable pursuant to Section 7.2.

(g) At any time prior to the Company Stockholder Meeting, by Purchaser if (i) the Company shall have
materially breached its obligations under Section 5.1, (ii) the board of directors of the Company shall have
failed to make its recommendation referred to in Section 5.8 or made a Change in Recommendation, whether or
not permitted by Section 5.1, (iii) the board of directors of the Company shall have recommended, proposed,
or publicly announced its intention to recommend or propose, to engage in an Acquisition Transaction with
any Person other than Purchaser or a Subsidiary or Affiliate of Purchaser, whether or not permitted by
Section 5.1, (iv) atender or exchange offer for 20% or more of the outstanding shares of Company Common
Stock is commenced and the board of directors of the Company shall have failed to publicly recommend
against such tender or exchange offer within five (5) Business Days of being requested to do so by
Purchaser, or (v) the Company shall have materially breached its obligations under Section 5.8 by failing to
call, give notice of, convene, and hold the Company Stockholder Meeting in accordance with Section 5.8; or

(h) By the Company, at any time during the five-day period commencing with the Determination Date, if
both of the following conditions are satisfied:

(i) The number obtained by dividing the Average Closing Price by the Starting Price (as defined
below) (the “ Purchaser Ratio”) shall be lessthan 0.80; and

(i) (x) the Purchaser Ratio shall beless than (y) the number obtained by dividing the Final Index
Price by the Index Price on the Starting Date (each as defined below) and subtracting 0.20 from the
guotient in this clause (ii) (y) (such number in this clause (ii) (y) being referred to herein asthe “Index
Ratio”);

subject, however, to the following three sentences. |f the Company el ects to exercise its termination right
pursuant to this Section 7.1(h), it shall give written notice to Purchaser (provided that such notice of election
to terminate may be withdrawn at any time within the aforementioned five-day period). During the five-day
period commencing with its receipt of such notice, Purchaser shall have the option to increase the
consideration to be received by the holders of Company Common Stock hereunder, by adjusting the
Exchange Ratio (cal culated to the nearest one-thousandth) to equal the lesser of (x) a number (rounded to
the nearest one-thousandth) obtained by dividing (A) the product of the Starting Price, 0.80 and the
Exchange Ratio (as then in effect) by (B) the Average Closing Price and (y) a number (rounded to the nearest
one-thousandth) obtained by dividing (A) the product of the Index Ratio and the Exchange Ratio (asthenin
effect) by (B) the Purchaser Ratio. If Purchaser so elects
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within such five-day period, it shall give prompt written notice to the Company of such election and the
revised Exchange Ratio, whereupon no termination shall have occurred pursuant to this Section 7.1(h) and
this Agreement shall remain in effect in accordance with its terms (except as the Exchange Ratio shall have
been so modified).

For purposes of this Section 7.1(h) the following terms shall have the meaningsindicated:

“Average Closing Price” means the average closing price of Purchaser Common Stock as reported on the
New York Stock Exchange for the twenty (20) consecutive full trading days ending on the trading day immediately
prior to the Determination Date.

“Deter mination Date” shall mean 101" day prior to the Closing Date, provided that if shares of Purchaser
Common Stock are not actually traded on the New Y ork Stock Exchange on such day, the Determination Date shall
be the immediately preceding day to the 10t day prior to the Closing Date on which shares of Purchaser Common
Stock actually trade on the New Y ork Stock Exchange.

“Final Index Price” shall mean the average of the Index Pricesfor the twenty (20) consecutive full trading
days ending on the trading day immediately prior to the Determination Date.

“Index Price” shall mean the closing price on such date of the NASDAQ Bank Index.

“Starting Date” shall mean the last trading day immediately preceding the date of thefirst public
announcement of entry into this Agreement.

“Starting Price” shall mean the closing price of a share of Purchaser Common Stock on the New Y ork Stock
Exchange (as reported in The Wall Street Journal, or if not reported therein, in another authoritative source) on the
Starting Date.

7.2 Termination Fee.

(a) In recognition of the efforts, expenses and other opportunities foregone by Purchaser while
structuring and pursuing the Merger, the Company shall pay to Purchaser by wire transfer of immediately
available funds atermination fee equal to $7,400,000 (the “ Termination Fee"):

(i) in the event the Company terminates this Agreement pursuant to Section 7.1(f), in which case
the Company shall pay the Termination Fee at or prior to the time of such termination, and

(ii) in the event Purchaser terminates this Agreement pursuant to Section 7.1(g), in which case
Company shall pay the Termination Fee as promptly as practicable (but in any event within three
(3) Business Days of termination).

(b) Inthe event that (A) (i) an Acquisition Proposal, whether or not conditional, shall have been
publicly announced after the date of this Agreement (or any Person shall have, after the date of this
Agreement, publicly announced an intention, whether or not conditional, to make an Acquisition Proposal)
or (ii) the board of directors of the Company has made a Change in Recommendation (or publicly proposed to
make a Change in Recommendation), prior to or on the date of the Company Stockholder Meeting (including
any adjournment or postponement at which the vote on the Merger is held), (B) this Agreement is thereafter
terminated by either Purchaser or Company pursuant to Section 7.1(b), by the Company pursuant to
Section 7.1(d), or by Purchaser pursuant to Section 7.1(€), provided that the breach of the Company giving
rise to such termination was knowing or intentional and, at the time of such termination, Purchaser isnot in
material breach of any representation, warranty or material covenant contained herein, and (C) within twelve
(12) months following the date of such termination, the Company enters into a definitive agreement with
respect to any Acquisition Transaction, the board of directors of the Company recommends any Acquisition
Transaction or Company consummates any Acquisition Transaction (whether or not such Acquisition
Transaction resulted from or was related to the Acquisition Proposal referred to in the foregoing clause (A)
(i), if applicable), then the Company shall pay Purchaser the Termination Fee, which amount shall be payable
by wire transfer of immediately available funds on or prior to the earlier of the Company entering into a
definitive agreement for or consummating such Acquisition Transaction, provided, however, that for
purposes of this clause (C), all referencesin the definition of “Acquisition Transaction” to “20% or more”
shall instead refer to “50% or more”.
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(c) Company and Purchaser each agree that the agreements contained in this Section 7.2 are an integral
part of the transactions contemplated by this Agreement, and that, without these agreements, Purchaser
would not enter into this Agreement; accordingly, if the Company fails promptly to pay any amounts due
under this Section 7.2 and, in order to obtain such payment, Purchaser commences a suit that resultsin a
judgment against the Company for such amounts, the Company shall pay interest on such amounts from the
date payment of such amounts were due to the date of actual payment at the rate of interest equal to the sum
of (x) therate of interest published from timeto timein The Wall Street Journal, Eastern Edition (or any
successor publication), designated therein as the prime rate on the date such payment was due, plus 200
basis points, together with the costs and expenses of Purchaser (including reasonable |egal feesand
expenses) in connection with the suit.

(d) Notwithstanding anything to the contrary set forth in this Agreement, if the Company pays or
causes to be paid to Purchaser or to Berkshire Bank the Termination Fee, neither the Company nor Savings
Institute Bank and Trust Company (or any successor in interest of the Company or Savings I nstitute Bank
and Trust Company) nor any of their officers, directors or Affiliates will have any further obligations or
liabilities to Purchaser or Berkshire Bank with respect to this Agreement or the transactions contemplated by
this Agreement and, except in the case of fraud or willful misconduct, payment of the Termination Fee shall
be the sole remedy of Purchaser in the event of termination of this Agreement on the bases specified in
Sections 7.2(a) and (b).

7.3 Effect of Termination. |n the event of termination of this Agreement by either Purchaser or the Company
asprovided in Section 7.1, this Agreement shall forthwith become void and, subject to Section 7.2, have no effect,
and there shall be no liability on the part of any party hereto or their respective officers and directors, except that
(i) Sections5.3(c), 7.2 and 8.6, shall survive any termination of this Agreement, and (ii) notwithstanding anything
to the contrary contained in this Agreement, no party shall be relieved or released from any liabilities or damages
arising out of itswillful breach of any provision of this Agreement.

ARTICLE VII
CERTAIN OTHER MATTERS

8.1 Interpretation. When areferenceis madein this Agreement to Sections or Exhibits such reference shall
be to a Section of, or Exhibit to, this Agreement unless otherwise indicated. The table of contents and headings
contained in this Agreement are for ease of reference only and shall not affect the meaning or interpretation of this
Agreement. Whenever the words “include,” “includes’ or “including” are used in this Agreement, they shall be
deemed followed by the words “without limitation.” Any singular term in this Agreement shall be deemed to
include the plural, and any plural term the singular. Any reference to gender in this Agreement shall be deemed to

include any other gender.

8.2 Survival. Only those agreements and covenants of the parties that are by their terms applicable in whole
or in part after the Effective Time, including Section 5.12 of this Agreement, shall survive the Effective Time. Al
other representations, warranties, agreements and covenants shall be deemed to be conditions of the Agreement
and shall not survive the Effective Time.

8.3 Waiver; Amendment. Prior to the Effective Time, any provision of this Agreement may be: (i) waived in
writing by the party benefited by the provision or (ii) amended or modified at any time (including the structure of
the transaction) by an agreement in writing between the parties hereto except that, after the vote by the
stockhol ders of the Company, no amendment or modification may be made that would reduce the amount or alter
or change the kind of consideration to be received by holders of Company Common Stock or that would
contravene any provision of the DGCL or the applicable state and federal banking laws, rules and regulations.

8.4 Counterparts. This Agreement may be executed in counterparts each of which shall be deemed to
constitute an original, but all of which together shall constitute one and the same instrument. A facsimile or other
electronic copy of asignature page shall be deemed to be an original signature page.

8.5 Governing Law. This Agreement shall be governed by, and interpreted in accordance with, the laws of
the State of Delaware, without regard to conflicts of laws principles.
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8.6 Expenses. Each party hereto will bear all expensesincurred by it in connection with this Agreement and
the transactions contempl ated hereby.

8.7 Notices. All notices and other communicationsin connection with this Agreement shall be in writing
and shall be deemed given if delivered personally, sent viafacsimile (with confirmation), by email, by registered or
certified mail (return receipt requested) or by commercial overnight delivery service, or delivered by an express
courier (with confirmation) to the parties at the following addresses (or at such other address for a party as shall
be specified by like notice):

If to Purchaser, to:

With copiesto:

and

Berkshire Hills Bancorp, Inc.
60 State Street
Boston, Massachusetts 02109
Attention: Richard M. Marotta
President and Chief Executive Officer
Facsimile: (413) 499-8467
Email: rmarotta@berkshirebank.com

Luse Gorman, PC
5335 Wisconsin Avenue, NW, Suite 780
Washington, DC 20015

Attention: Lawrence M.F. Spaccasi
Facsimile: (202) 362-2902
Email: | spaccasi @l uselaw.com

Berkshire Hills Bancorp, Inc.

60 State Street

Boston, Massachusetts 02109

Wm. Gordon Prescott, Esqg.

Senior Executive Vice President and General Counsel
Facsimile: (413) 499-8467

Email: gprescott@berkshirebank.com

If to the Company, to:

With copiesto:

Sl Financia Group, Inc.
803 Main Street
Willimantic, Connecticut 06226

Attention: Rheo A. Brouillard
President and Chief Executive Officer

Facsimile: (860) 456-5212
Email: rbrouillard@savingsinstitute.bank

Kilpatrick Townsend & Stockton LLP
607 14™ Street, NW, Suite 900
Washington, DC 20005

Attention: Aaron Kaslow
Facsimile: (202) 204-5600
Email: akasl ow@Kkil patricktownsend.com
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8.8 Entire Agreement; etc. This Agreement, together with the Exhibits and Disclosure L etters hereto,
represents the entire understanding of the parties hereto with reference to the transactions contemplated hereby
and supersedes any and all other oral or written agreements heretofore made. Except for Section 5.12, which
confers rights on the parties described therein, nothing in this Agreement is intended to confer upon any other
person any rights or remedies of any nature whatsoever under or by reason of this Agreement, including the right
to rely upon the representations and warranties set forth herein. The representations and warrantiesin this
Agreement are the product of negotiations among the parties hereto and are for the sole benefit of the parties.
Any inaccuracies in such representations and warranties are subject to waiver by the parties hereto in accordance
herewith without notice or liability to any other person. In some instances, the representations and warrantiesin
this Agreement may represent an allocation among the parties hereto of risks associated with particular matters
regardless of the knowledge of any of the parties hereto. Consequently, Persons other than the parties may not
rely upon the representations and warrantiesin this Agreement as characterizations of actual facts or
circumstances as of the date of this Agreement or as of any other date.

8.9 Successorsand Assigns; Assignment. This Agreement shall be binding upon and inure to the benefit
of the parties hereto and their respective successors and assigns, provided, however, that this Agreement may
not be assigned by either party hereto without the prior written consent of the other party.

8.10 Severability. If any one or more provisions of this Agreement shall for any reason be held invalid,
illegal or unenforceablein any respect, by any court of competent jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other provisions of this Agreement and the parties shall use their reasonable
effortsto substitute avalid, legal and enforceable provision which, insofar as practical, implements the purposes
and intents of this Agreement.

8.11 Specific Performance. The parties hereto agree that irreparable damage would occur if any provision
of this Agreement were not performed in accordance with the terms hereof and, accordingly, that the parties shall
be entitled to seek an injunction or injunctionsto prevent breaches of this Agreement or to enforce specifically
the performance of the terms and provisions hereof (including the parties' obligation to consummate the Merger),
in addition to any other remedy to which they are entitled at law or in equity. Each of the parties hereby further
waives (a) any defensein any action for specific performance that aremedy at law would be adequate and (b) any
requirement under any law to post security or abond as a prerequisite to obtaining equitable relief.

8.12 Waiver of Jury Trial. EACH PARTY ACKNOWLEDGESAND AGREESTHAT ANY CONTROVERSY
WHICH MAY ARISE UNDER THISAGREEMENT ISLIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW AT THE TIME OF INSTITUTION
OF THE APPLICABLE LITIGATION, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION DIRECTLY ORINDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THISAGREEMENT. EACH PARTY CERTIFIES
AND ACKNOWLEDGES THAT: (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (I1) EACH PARTY UNDERSTANDS
AND HAS CONSIDERED THE IMPLICATIONS OF THISWAIVER, (1) EACH PARTY MAKES THISWAIVER
VOLUNTARILY, AND (V) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THISAGREEMENT BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSIN THIS SECTION 8.12.
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8.13 Ddlivery by Facsimile or Electronic Transmission. This Agreement and any signed agreement or
instrument entered into in connection with this Agreement, and any amendments or waivers hereto or thereto, to
the extent signed and delivered by means of afacsimile machine or by e-mail delivery of a“.pdf” format datafile,
shall betreated in all manner and respects as an original agreement or instrument and shall be considered to have
the same binding legal effect asif it were the original signed version thereof delivered in Person. No party hereto
or to any such agreement or instrument shall raise the use of afacsimile machine or e-mail delivery of a“.pdf”
format datafile to deliver asignature to this Agreement or any amendment hereto or the fact that any signature or
agreement or instrument was transmitted or communicated through the use of a facsimile machine or e-mail
delivery of a“.pdf” format datafile as a defense to the formation of a contract and each party hereto forever
waives any such defense.

[Signature page follows]
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In Witness Wher eof, the parties hereto have caused this Agreement and Plan of Merger to be executed by
their duly authorized officers as of the date first above written.

BerkshireHills Bancorp, Inc.

By: /s/ Richard M. Marotta

Richard M. Marotta
President and Chief Executive Officer

Sl Financial Group, Inc.

By: /s'Rheo A. Brouillard

Rheo A. Brouillard
President and Chief Executive Officer
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APPENDIX B

KEEFE, BRUYETTE & WOODS
A Stifel Company

December 11, 2018

The Board of Directors
Sl Financia Group, Inc.
803 Main Street
Willimantic, CT 06226

Members of the Board:

Y ou have requested the opinion of Keefe, Bruyette & Woods, Inc. (“KBW” or “we") as investment bankers
asto thefairness, from afinancial point of view, to the common shareholders of Sl Financial Group, Inc. (“Sl
Financia”) of the Exchange Ratio (as defined below) in the proposed merger (the “Merger”) of SI Financial with
and into Berkshire Hills Bancorp, Inc.(“ Berkshire Hills"), pursuant to the Agreement and Plan of Merger (the
“Agreement”) to be entered into by and between S| Financial and Berkshire Hills. Pursuant to the Agreement and
subject to the terms, conditions and limitations set forth therein, by virtue of the Merger, automatically and
without any action on the part of the holder thereof, each share of common stock, par value $0.01 per share, of Sl
Financial (“SI Financial Common Stock”) issued and outstanding immediately prior to the Effective Time (as
defined in the Agreement), other than Excluded Shares (as defined in the Agreement), shall become and be
converted into the right to receive 0.48 of a share of common stock, par value $0.01 per share, of Berkshire Hills
(“Berkshire Hills Common Stock”). Theratio of 0.48 of ashare of Berkshire Hills Common Stock for one share of S
Financial Common Stock is referred to herein as the “ Exchange Ratio.” The terms and conditions of the Merger are
more fully set forth in the Agreement.

The Agreement further provides that, concurrently with or as soon as practicable after the execution and
delivery of the Agreement, Berkshire Bank, awholly-owned subsidiary of Berkshire Hills, and Savings Institute
Bank and Trust Company, awholly-owned subsidiary of Sl Financial, shall enter into a plan of bank merger, inthe
form attached to the Agreement, with respect to the merger of Savings Institute Bank and Trust Company into
Berkshire Bank, with Berkshire Bank as the surviving institution (the “Bank Merger”). Sl Financial and Berkshire
Hillsintend that the Bank Merger will become effective simultaneously with or as soon as practicable following
the Effective Time.

KBW has acted as financial advisor to Sl Financial and not as an advisor to or agent of any other person. As
part of our investment banking business, we are continually engaged in the valuation of bank and bank holding
company securities in connection with acquisitions, negotiated underwritings, secondary distributions of listed
and unlisted securities, private placements and valuations for various other purposes. As specialistsin the
securities of banking companies, we have experiencein, and knowledge of, the valuation of banking enterprises.
We and our affiliates, in the ordinary course of our and their broker-deal er businesses (and further to existing
sales and trading relationships between KBW and each of S| Financial and Berkshire Hills, aswell as an existing
sales and trading relationship between a KBW broker-dealer ffiliate and Berkshire Hills), may from timeto time
purchase securities from, and sell securitiesto, Sl Financial and Berkshire Hills. In addition, asamarket maker in
securities, we and our affiliates may from time to time have along or short position in, and buy or sell, debt or
equity securities of Sl Financial or Berkshire Hillsfor our and their own respective accounts and for the accounts
of our and their respective customers and clients. We have acted exclusively for the board of directors of Sl
Financial (the “Board”) in rendering this opinion and will receive afee from Sl Financial for our services. A portion
of our feeis payable upon the rendering of this opinion, and a significant portion is contingent upon the
successful completion of the Merger. In addition, Sl Financial has agreed to indemnify usfor certain liabilities
arising out of our engagement.

Keefe, Bruyette & Woods, A Stifel Company
787 Seventh Avenue * New York, New York 10019
212.887.7777 » www.kbw.com

B-1




TABLE OF CONTENTS

The Board of Directors— S| Financial Group, Inc.
December 11, 2018
Page 2 of 5

Other than in connection with this present engagement, in the past two years, KBW has not provided
investment banking and financial advisory servicesto S| Financial. In the past two years, KBW has not provided
investment banking and financial advisory servicesto Berkshire Hills. We may in the future provide investment
banking and financial advisory servicesto Sl Financial or Berkshire Hills and receive compensation for such
services.

In connection with this opinion, we have reviewed, analyzed and relied upon material bearing upon the
financial and operating condition of Sl Financial and Berkshire Hills and bearing upon the Merger, including
among other things, the following: (i) adraft of the Agreement dated December 8, 2018 (the most recent draft made
availableto us); (ii) the audited financial statements and the Annual Reports on Form 10-K for the three
fiscal years ended December 31, 2017 of Sl Financial; (iii) the unaudited quarterly financial statements and
Quarterly Reports on Form 10-Q for the quarters ended March 31, 2018, June 30, 2018 and September 30, 2018 of S|
Financial; (iv) the audited financial statements and Annual Reports on Form 10-K for the three fiscal years ended
December 31, 2017 of Berkshire Hills; (v) the unaudited quarterly financia statements and Quarterly Reports on
Form 10-Q for the quarters ended March 31, 2018, June 30, 2018 and September 30, 2018 of Berkshire Hills; (vi)
certain regulatory filings of SI Financial and Berkshire Hills and their respective subsidiaries, including the
quarterly reports on Form FR Y-9C and call reportsfiled with respect to each quarter during the three-year period
ended December 31, 2017 aswell asthe quarters ended March 31, 2018, June 30, 2018 and, in the case of Berkshire
Hills, September 30, 2018; (vii) certain other interim reports and other communications of Sl Financial and Berkshire
Hillsto their respective shareholders; and (viii) other financial information concerning the businesses and
operations of Sl Financial and Berkshire Hills that was furnished to us by Sl Financial and Berkshire Hills or which
we were otherwise directed to use for purposes of our analyses. Our consideration of financial information and
other factors that we deemed appropriate under the circumstances or relevant to our analysesincluded, among
others, the following: (i) the historical and current financial position and results of operations of Sl Financial and
Berkshire Hills; (ii) the assets and liabilities of Sl Financial and Berkshire Hills; (iii) the nature and terms of certain
other merger transactions and business combinations in the banking industry; (iv) acomparison of certain
financial and stock market information for SI Financial and Berkshire Hillswith similar information for certain other
companies the securities of which are publicly traded; (v) financial and operating forecasts and projections of S
Financial that were prepared by, and provided to us and discussed with us by, Sl Financial management and that
were used and relied upon by us at the direction of such management and with the consent of the Board; (vi)
publicly available consensus “ street estimates’ of Berkshire Hills, aswell as assumed long-term Berkshire Hills
growth rates provided to us by Berkshire Hills management, all of which information was discussed with us by
Berkshire Hills management and used and relied upon by us based on such discussions, at the direction of Sl
Financial management and with the consent of the Board; and (vii) estimates regarding certain pro formafinancial
effects of the Merger on Berkshire Hills (including, without limitation, the cost savings and related expenses
expected to result or be derived from the Merger) that were prepared by, and provided to and discussed with us
by, Berkshire Hills management and that were used and relied upon by us based on such discussions, at the
direction of Sl Financial management and with the consent of the Board. We have a so performed such other
studies and analyses as we considered appropriate and have taken into account our assessment of general
economic, market and financial conditions and our experience in other transactions, aswell as our experiencein
securities valuation and knowledge of the banking industry generally. We have also participated in discussions
held by the managements of Sl Financial and Berkshire Hillsregarding the past and current business operations,
regulatory relations, financial condition and future prospects of their respective companies and such other matters
aswe have deemed relevant to our inquiry. In addition, we have considered the results of the efforts undertaken
by Sl Financial, with our assistance, to solicit indications of interest from third parties regarding a potential
transaction with Sl Financial.

Keefe, Bruyette & Woods, A Stifel Company
787 Seventh Avenue » New York, New York 10019
212.887.7777 » www.kbw.com
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In conducting our review and arriving at our opinion, we have relied upon and assumed the accuracy and
completeness of all of the financial and other information that was provided to us or that was publicly available
and we have not independently verified the accuracy or completeness of any such information or assumed any
responsibility or liability for such verification, accuracy or completeness. We have relied upon the management of
Sl Financial asto the reasonableness and achievability of the financial and operating forecasts and projections of
Sl Financial referred to above (and the assumptions and bases therefor), and we have assumed that such forecasts
and projections were reasonably prepared and represent the best currently available estimates and judgments of
such management and that such forecasts and projections will be realized in the amounts and in the time periods
currently estimated by such management. We have further relied, with the consent of Sl Financial, upon Berkshire
Hills management as to the reasonableness and achievability of the publicly available consensus “ street
estimates” of Berkshire Hills, the assumed long-term Berkshire Hills growth rates, and the estimates regarding
certain pro formafinancial effects of the Merger on Berkshire Hills (including, without limitation, the cost savings
and related expenses expected to result or be derived from the Merger), all as referred to above (and the
assumptions and bases for all such information), and we have assumed that all such information was reasonably
prepared and represents, or in the case of the Berkshire Hills“ street estimates” referred to above that such
estimates are consistent with, the best currently available estimates and judgments of Berkshire Hills management
and that the forecasts, projections and estimates reflected in such information will be realized in the amounts and
in the time periods currently estimated.

It is understood that the portion of the foregoing financial information of SI Financial and Berkshire Hills that
was provided to us was not prepared with the expectation of public disclosure and that all of the foregoing
financial information, including the publicly available consensus “ street estimates” of Berkshire Hills referred to
above, is based on numerous variables and assumptions that are inherently uncertain (including, without
limitation, factors related to general economic and competitive conditions) and, accordingly, actual results could
vary significantly from those set forth in such information. We have assumed, based on discussions with the
respective managements of S| Financial and Berkshire Hills and with the consent of the Board, that all such
information provides a reasonabl e basis upon which we could form our opinion and we express no view asto any
such information or the assumptions or bases therefor. We have relied on all such information without
independent verification or analysis and do not in any respect assume any responsibility or liability for the
accuracy or compl eteness thereof.

We also assumed that there were no material changes in the assets, liabilities, financial condition, results of
operations, business or prospects of either SI Financial or Berkshire Hills since the date of the last financial
statements of each such entity that were made available to us. We are not expertsin the independent verification
of the adequacy of allowances for loan and |ease |osses and we have assumed, without independent verification
and with your consent, that the aggregate allowances for loan and lease losses for S| Financial and Berkshire Hills
are adequate to cover such losses. In rendering our opinion, we have not made or obtained any evaluations or
appraisals or physical inspection of the property, assets or liabilities (contingent or otherwise) of Sl Financial or
Berkshire Hills, the collateral securing any of such assets or liabilities, or the collectability of any such assets, nor
have we examined any individual loan or credit files, nor did we evaluate the solvency, financial capability or fair
value of S| Financial or Berkshire Hillsunder any state or federal laws, including those relating to bankruptcy,
insolvency or other matters. Estimates of values of companies and assets do not purport to be appraisals or
necessarily reflect the prices at which companies or assets may actually be sold. Because such estimates are
inherently subject to uncertainty, we assume no responsibility or liability for their accuracy.

Keefe, Bruyette & Woods, A Stifel Company
787 Seventh Avenue » New York, New Y ork 10019
212.887.7777 » www.kbw.com
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We have assumed, in all respects material to our analyses, the following: (i) that the Merger and any related
transactions (including the Bank Merger) will be completed substantially in accordance with the terms set forth in
the Agreement (the final terms of which we have assumed will not differ in any respect material to our analyses
from the draft reviewed by us and referred to above) with no adjustments to the Exchange Ratio and with no other
consideration or paymentsin respect of Sl Financial Common Stock; (i) that the representations and warranties of
each party in the Agreement and in all related documents and instruments referred to in the Agreement are true
and correct; (iii) that each party to the Agreement and all related documentswill perform al of the covenants and
agreements required to be performed by such party under such documents; (iv) that there are no factors that
would delay or subject to any adverse conditions, any necessary regulatory or governmental approval for the
Merger or any related transactions (including the Bank Merger) and that all conditions to the completion of the
Merger and any related transaction will be satisfied without any waivers or modifications to the Agreement or any
of therelated documents; and (v) that in the course of obtaining the necessary regulatory, contractual, or other
consents or approvals for the Merger and any related transaction (including the Bank Merger), no restrictions,
including any divestiture requirements, termination or other payments or anendments or modifications, will be
imposed that will have amaterial adverse effect on the future results of operations or financial condition of Sl
Financial, Berkshire Hills or the pro forma entity, or the contemplated benefits of the Merger, including without
limitation the cost savings and related expenses expected to result or be derived from the Merger. We have
assumed that the Merger will be consummated in amanner that complies with the applicable provisions of the
Securities Act of 1933, as amended, the Securities Exchange Act of 1934, as amended, and all other applicable
federal and state statutes, rules and regulations. We have further been advised by representatives of Sl Financial
that SI Financial hasrelied upon advice from its advisors (other than KBW) or other appropriate sources asto all
legal, financial reporting, tax, accounting and regul atory matters with respect to Sl Financial, Berkshire Hills, the
Merger and any related transaction (including the Bank Merger) and the Agreement. KBW has not provided
advice with respect to any such matters.

Keefe, Bruyette & Woods, A Stifel Company
787 Seventh Avenue » New York, New York 10019
212.887.7777 » www.kbw.com
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This opinion addresses only the fairness, from afinancial point of view, as of the date hereof, of the
Exchange Ratio in the Merger to the holders of SI Financial Common Stock. We express no view or opinion asto
any other terms or aspects of the Merger or any term or aspect of any related transaction (including the Bank
Merger and the termination by SI Financial of the Savings Institute Bank and Trust Company Employee Stock
Ownership Plan prior to the closing date of the Merger), including without limitation, the form or structure of the
Merger or any such related transaction, any consequences of the Merger or any such related transaction to Sl
Financial, its shareholders, creditors or otherwise, or any terms, aspects, merits or implications of any employment,
consulting, voting, support, shareholder or other agreements, arrangements or understandings contemplated or
entered into in connection with the Merger or otherwise. Our opinion is necessarily based upon conditions as
they exist and can be evaluated on the date hereof and the information made available to us through the date
hereof. It isunderstood that subsequent devel opments may affect the conclusion reached in this opinion and that
KBW does not have an obligation to update, revise or reaffirm this opinion. Our opinion does not address, and we
express no view or opinion with respect to, (i) the underlying business decision of Sl Financial to engagein the
Merger or enter into the Agreement; (ii) the relative merits of the Merger as compared to any strategic alternatives
that are, have been or may be available to or contemplated by Sl Financial or the Board; (iii) the fairness of the
amount or nature of any compensation to any of Sl Financial’s officers, directors or employees, or any class of
such persons, relative to the compensation to the holders of Sl Financial Common Stock; (iv) the effect of the
Merger or any related transaction on, or the fairness of the consideration to be received by, holders of any class
of securities of Sl Financial (other than the holders of Sl Financial Common Stock, solely with respect to the
Exchange Ratio as described herein and not relative to the consideration to be received by holders of any other
class of securities) or holders of any class of securities of Berkshire Hills or any other party to any transaction
contemplated by the Agreement; (v) any adjustment (as provided in the Agreement) to the Exchange Ratio
assumed for purposes of our opinion; (vi) the actual value of Berkshire Hills Common Stock to beissued in the
Merger; (vii) the prices, trading range or volume at which Sl Financial Common Stock or Berkshire Hills Common
Stock will trade following the public announcement of the Merger or the prices, trading range or volume at which
Berkshire Hills Common Stock will trade following the consummation of the Merger; (viii) any advice or opinions
provided by any other advisor to any of the partiesto the Merger or any other transaction contemplated by the
Agreement; or (ix) any legal, regulatory, accounting, tax or similar mattersrelating to Sl Financial, Berkshire Hills,
their respective shareholders, or relating to or arising out of or as a consequence of the Merger or any related
transaction (including the Bank Merger), including whether or not the Merger would qualify as atax-free
reorganization for United States federal income tax purposes.

Thisopinion isfor theinformation of, and is directed to, the Board (in its capacity as such) in connection
with its consideration of the financial terms of the Merger. This opinion does not constitute arecommendation to
the Board as to how it should vote on the Merger, or to any holder of SI Financial Common Stock or any
shareholder of any other entity asto how to vote in connection with the Merger or any other matter, nor does it
constitute arecommendation regarding whether or not any such shareholder should enter into avoting,
shareholders’, or affiliates’ agreement with respect to the Merger or exercise any dissenters’ or appraisal rights
that may be available to such shareholder.

This opinion has been reviewed and approved by our Fairness Opinion Committee in conformity with our
policies and procedures established under the requirements of Rule 5150 of the Financia Industry Regulatory
Authority.

Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Exchange Ratio in
the Merger isfair, from afinancial point of view, to the holders of Sl Financial Common Stock.

Very truly yours,
/sl Keefe, Bruyette & Woods, Inc.

Keefe, Bruyette & Woods, Inc.

Keefe, Bruyette & Woods, A Stifel Company
787 Seventh Avenue » New York, New York 10019
212.887.7777 » www.kbw.com
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